
MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (“MOU”) is entered into this I
day of March 2014 by and between the ACTON-BOXBOROUGH REGIONAL SCHOOL
DISTRICT, a Massachusetts regional school district acting by and through its duly authorized
Regional District School Committee, with a mailing address of 16 Charter Road, Acton,
Massachusetts 01720 (the “District”), and the TOWN OF ACTON, a Massachusetts
municipality acting by and through its duly authorized Board of Selectmen and School
Committee, with a mailing address of 472 Main Street, Acton, Massachusetts 01720 (the
“Town”). Hereinafter, the District and the Town are together the “Parties” and individually a

WITNESSETH:

WHEREAS, the District, the Town and the Town of Boxborough have agreed to regionalize the
elementary schools in the Town and the Town of Boxborough;

WHEREAS, the voters of the Town and the Town of Boxborough voted on June 3, 2013, to
accept the amendments to the Agreement for a Regional School District for the Towns of Acton
and Boxborough, Massachusetts (the “Regional Agreement”);

WhEREAS, contemporaneous herewith, the District and the Town have entered a separate
Intermunicipal Agreement to carry out the requirements of the Regional Agreement with respect
to regionalizing the elementary schools in the Town (the “IMA”); and

WHEREAS, the District and the Town desire to address a number of other issues arising out of
the decision to fully regionalize the public schools in the Town as follows:

PARAGRAPH 1. COOPERATION REGARDING USE OF EASEMENTS

Under Section I.G of the IMA, the Town is reserving and acquiring various easements over,
under, across and along the School Properties and other properties of the District permitting the
Town’s use for certain purposes. The Parties acting through the Town Manager and the
District’s Superintendent of Schools or their respective designees agree to use all appropriate
efforts to schedule the use of the School Properties (as such term is defmed in the IMA) and
other District properties such that all Town elections, Annual Town Meetings and Special Town
Meetings shall have priority access and use, consistent with the terms of the respective
easements. In addition, the District shall make its other properties located in the Town of
Boxborough available as shelters in the event of an emergency, subject to the academic program
requirements.

PARAGRAPH 2. USE OF SCHOOL FACILITIES PROCEDURES:

The District shall propose to the Regional District School Committee amendments to the
District’s Use of School Facilities Procedures as follows:
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(a) Naming the Town as a “Class 1” user of the District’s school properties, thereby
giving the Town greater access to use the District’s school properties for meetings.
of Town public bodies and other Town uses; and

(b) Provisions governing the Conant School Parking Lot to accommodate users of the
Town’s MacPherson Ball Field and Hart Field.

PARAGRAPH 3. POST-EMPLOYMENT BENEFITS, TEACHER RETIREMENT
BENEFITS, AND HEALTH INSURANCE TRUST AGREEMENT:

Through the Town and District budget processes, the Parties agree to discuss and plan for
any potential impacts associated with the regionalization on funding and liability for certain
items, including but not limited to, (i) retired teacher and school employee pensions, health
insurance, other post-employment benefits and Middlesex Retirement Board assessments, (ii) the
existing Health Insurance Trust between the Parties, and (iii) their respective existing and future
Other Post-Employment Benefits Liability Trust Funds.

PARAGRAPH 4. OTHER AGREEMENTS AND UNDERSTANDINGS

The Parties agree to take the following actions before, on and after July 1, 2014, with
respect to the School Properties and other properties of the District located within the Town:

(a) Periodically review and update the Memorandum of Understanding between the
District and the Town Police Department dated September 10, 2013, attached
hereto as Exhibit 1, to coordinate efforts and share information to prevent school
violence, subject to the authority of the District over its property;

(b) Cooperate on the Massachusetts Green Communities Program, and, as reasonably
necessary and appropriate, cooperate to apply for, maintain eligibility for, and
properly administer, disburse and account for available federal, state and other
grant funds, including without limitation Green Communities grants;

(c) Cooperate whenever reasonably feasible in the judgment of the Town Manager
and the District’s Superintendent to jointly procure supplies and services so as to
maintain or improve the overall level and quality of supplies and services for the
Town and the District but to reduce the overall cost thereof to the Town and the
District;

(d) Continue to take all actions necessary to effectuate the separation of each Party’s
fmancial systems on Munis; and

(e) Otherwise cooperate before, on and after July 1, 2014, to effectuate a smooth
transition for and the purposes of the Amended Regional Agreement.

PARAGRAPH 5. FUELING STATION AT 14 FOREST ROAD

On or before June 1, 2014, the District shall notify the Town in writing whether the
District desires to use on and after July 1, 2014, that certain gasoline and diesel refueling station
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located at 14 Forest Road, Acton, to refuel school buses and other vehicles and equipment used
in connection with the School Properties and other properties of the District located within the
Town. In the event the District desires to do so, the Parties will enter a mutually acceptable
license agreement on or before June 30, 2014, establishing the terms and conditions pursuant to
which the Town will allow that use, which license agreement shall include without limitation a
provision that the District shall be responsible for and shall defend, indemnify and hold the Town
hanniess against any and all assessment, containment, removal and remedial costs and damages
arising out of the District’s use.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the District and the Town have caused this instrument to be
executed in their behalf by their respective officers thereunto duly authorized as of the day and
year first above written.

ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional District School
Committee, and its Transitional School
Committee

Nam: Maria E. Neyla
Title: Chair
Duly authorized by vote of the Regional
School District Committee dated

4 / 3/14 and attached hereto as
Exhibit 2, and by vote of the
Transitional School Committee dated

4 / ‘ / and attached hereto as
Exhibit 4, and

Approved as to Form:

Name: Kirly A. R ak
Title: District Counsel

TOWN OF ACTON

By its Board of Selectmen

Name:
Title: Chair
Duly authorized by vote of the Board of
Selectmendated 3lI1Ii and
attached hereto as Exhibit 3

And by its School Committee

Name: Dennis P. Bruce
Title: Chair
Duly authorized by vote of the Acton
Public School Committee dated

4 / 3 / 14 and attached hereto as
Exhibit 5

Approved as to Form:

Name: Stephen D. Anderson
Title: Town Counsel
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IN WITNESS WHEflEOF, the District and the Town have caused this instrument to be
executed in their behalf by their respective officers thereunto duly authorized as of the day and
year first above written.

ACTON-BOXI3OROUGH
REGIONAL SCHOOL DISTRICT

By its Regional District School
Committee, and its Transitional School
Committee

Name:
Title: Chair
Duly authorized by vote of the Regional
School District Committee dated

____________

and attached hereto as
Exhibit 2, and by vote of the
Transitional School Committee dated

___________

and attached hereto as
Exhibit 4, and

TOWN OF ACTON

By its Board of Selectmen

I
Naife: Janet Adachi
Title: Chair
Duly authorized by vote of the Board of
Selectmen dated 3i7a4 and
attached hereto as Exhibit 3

And by its School Committee

Approved as to Form:

Name:
Title: Chair
Duly authorized by vote of the Acton
Public School Committee dated

Exhibit 5
and attached hereto as

Ap ved as

:ephenD.Aiderso
Title: own Counsel

Name: Kimberly A. Rozak
Title: District Counsel
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Exhibit 1
Memorandum of Understanding between District and Town Police Department

(to be attached)
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MEMORANDUM OF UNDERSTANDING,
BETWEEN ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT

AND ACTON POLICE DEPARTMENT

I. GENERAL PRINCIPLES

The ACTON BOXBOROUGH REGIONAL SCHOOL DISThICT and the ACTON POLICE
DEPARTMENT agree to coordinate their efforts and share information in order to prevent
violence involving the students of the ACTON BOXBOROUGH REGIONAL SCHOOL
DISTRICT, to prevent the use, abuse and distribution of alcohol and other controlled substances
involving the students of ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT and to
promote a safe and nurturing environment in the school community.

We agree to respond effectively and cooperatively for everyone’s protection to incidents of student
delinquency, truancy, and criminal behavior. The joint effort of cooperative response will focus on
incidents that take place on school property, at school sponsored events, and at other locations in
which students of the ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT are involved
or affected.

We also agree to keep all information disclosed pursuant to G.L. c. 12 § 32; G.L. c. 71 37H1/2;
G.L. c. 71 37L; 603 CMR 23; and 20 U.S.C. l232g, from public dissemination in accordance with
state and federal law.

This agreement is entered into pursuant to the Laws of the Commonwealth of Massachusetts and
pertains to issues of violence, attempted violence or threatened violence, the use, abuse and/or
distribution of alcohol or other drugs, or other incidents that would require a law enforcement
response to a school, during any school sponsored activity (on or off school grounds), or involving
students of the ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT. Itis to be read in
conjunction with any and all policies, procedures, and reporting requirements set forth in the
ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT student handbook.

It is agreed and understood that it is the sole prerogative of school officials to impose discipline for
infractions of school rules and policies not amounting to criminal or delinquent conduct. See the
school handbook for specific policies and procedures in this regard.

IL SCHOOL AND POLICE DEPARTMENT DESIGNATED LIAISONS

In order to facilitate prompt and clear communications between the school and police personnel,
the ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT and the ACTON POLICE
DEPARTMENT agree to identify individuals on their respective staffs who will function as
Designated Liaisons.

A. THE ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT DESIGNATED
LIAISONS, BY SCHOOL, ARE: /List here the person ‘r title instead ofhis/her name. Examples: School
PrmnabaI, Assistant Primipal (Alternate), Communi!y BasedJustice Prçgram Contact Person]

_______________________

-
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B. THE ACTON POLICE DEPARTMENT DESIGNATED LIAISONS ARE:

/LisI here theperson’s title instead ofhis/her name. Examples: School Resource Officer, Lieutenant, Commueziy
BasedJustice Pro,gram Contact Person]

5c.C

- cJ) \) g— (i

The aforementioned police department designated liaisons are considered a part of the ACTON
BOXBOROUGH REGIONAL SCHOOL DISTRICT District’s “Law Enforcement Unit” as
defined in the Family Educational Rights and Privacy Act (FERPA) (20 U.S.C. § 1232g) for
purposes of sharing information regarding students.

III. ISSUES OF CONCERN TO THE DESIGNATED LIAISONS

A. REPORTABLE INCIDENTS:
(1) The Designated Liaisons from the School and Police Department will review all

incidents classified as Mandatory Reportable Incidents, as defined in Section W of
this agreement.

(2) Additionally, the Designated Liaisons will review any incident or information that
may affect the safety or well being of students, faculty, or administrative personnel.

B. PREVENTION STRATEGIES:
In addition to the above responsibilities, the Designated Liaisons from the School,
the Police Department and the Middlesex District Attorney’s Office will meet
regularly for the following purposes:

(1) to discuss incidents of violence or bullying (as defined under G.L. c. 71, § 370) in
school or outside of school that affects students of the school;

(2) to discuss any use, abuse or distribution of alcohol and/or other controlled
substances or any other criminal activity affecting students;

(3) to identify strategies to reduce such activities and to promote a safe and nurturing
school environment;

(4) to discuss community resources available for students at risk of harm from violence,
abuse or neglect;

(5) to develop violence prevention and intervention programs, identification, protocol
and curricula as required by G.L. c. 12 § 32; and

(6) to outline the necessary action plan for implementation of such strategies.
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IV. REPORTING GUIDELINES

A. SCHOOL REPORTS TO POLICE DEPARTMENT

(1) The following shall be considered Mandatory Reportable Incidents:

(a) possession, use, or distribution of alcohol by a student;

(b) possession, use, or distribution of an inhalant or any controlled substance, as
defined in G.L. C, 94C (excepting any possession of prescription medication
possessed and administered in accordance with state law and school policy);

(c) any incident in which any individual is reasonably believed to be distributing
controlled substances or alcohol;

(d) any incident involving the threat of assaultive behavior or intentional
assaultive behavior and/or reckless behavior that results in personal injury;

(e) possession of a weapon, as defined in the school handbook or under G.L.
71 37H (a), which includes, but is not limited
to, a gun or a knife, and ammunition or components thereof.

(f) any incident involving stalking or harassment in violation of G.L. c, 265 43
and 43A, annoying phone calls, domestic abuse, dating violence, or a
violation of G.L. c. 209A or 258E restraining order, and any students either
protected by a restraining order;

(g) any incident involving a child suffering physical or emotional injury resulting
from abuse inflicted upon him or hcr which causes harm or the substantial
risk of harm to the child’s health or welfare, including sexual abuse or from
neglect (in addition to a report filed with the Department of Children and
Families);

(h) any incident involving an actual or suspected hate crime or violation of civil
rights, including but not limited to an assault or battery upon a person or
damage to the real or personal property of a person with the intent to
intimidate such person because of such person’s race, color, national origin,
sexual orientation, or disability in violation of G.L, c. 265 § 37 and 39, as
well as any act of bodily injury or attempt to cause bodily injury against a
person due to actual or perceived religion, national origin, gender, sexual
orientation, gender identity, or disability in violation of 18 U.S.C. 249;

(i) any incident resulting in significant damage to municipal or private property;

(j) any bomb threat, fire, threatened or attempted firesetting, threatened or
attempted use of an explosive device or hoax device, or possession of a
“novelty lighter” as defined by G.L. c, 148 60. NOTE: The school shall
also report “unauthorized ignition of any fircs” to the local frtc department
under G.L. c. 148 § 2A;
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(k) any creation or possession of a document, whether computer or manually
generated, handwritten or electronic (e&, text or rnail), that identifies any
individual targeted for violence or death;

(1) any threat, direct or indirect, past or future, against a student, school
personnel or other school employee;

(m) any incident of ‘hazing” as defined by G.L. c. 269 17, involving any
conduct or ritual or method of initiation into any school organization that
endangers the physical or mental health of any student,

(n) any sexual assault, including but not limited to rape, assault with intent to
rape, indecent assault and battery, as well as any lewd and lascivious behavior,
open and gross lewdness, indecent exposure, or incident of gender-based
harassment, “sexting”, “sextortion” or possession or dissemination of
sexually explicit photographs of a student;

(o) any incident of “bullying” or “cyber-bullying” as defined by G.L. c. 71 § 370
where the school believes that the incident may have involved criminal
conduct or involves any other reportable acts outlined in (a) through (n).

(2) Mandatory Reportable Incidents will be immediately reported to the ACTON
POLICE DEPARTMENT if such incident:

(a) occurred on school property or within 1,000 foot radius of school property;

(b) occurred at a school-sponsored function;

(c) occurred in a school owned or contracted bus or other vehicle or at school
bus stop; or

(d) involved a student of the ACTON BOXBOROUGH REGIONAL
SCHOOL DISTRICT.

(3) The Designated Liaisons from the School may report any other incident or
information that may affect the safety or well being of students, faculty, or
administrative personnel at the SchooL

A. POLICE DEPARTMENT REPORTS TO THE SCHOOL

The appropriate Police Department Designated Liaison will inform the appropriate School
Designated Liaison, subject to applicable statutes and regulations governing condentiality,
of:

Sexting refers to the sending of a photograph or other visual image, depicting a person in a partial or total state of nudity, via text
message, from one electronic device to another, usually cell telephones. “Sextortion’ refers to a form of extortion (attempted or
completed) where a person is extorted with a nude or partially nude image of themselves they had shared through sexting’, usually
for money, additional images or a promise of sexual acts,
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(1) any arrest of a student or the filing of a criminal or delinquency complaint
application against any student of ACTON BOXBOROUGH REGIONAL
SCHOOL DISTRICT; and

(2) any occurrence involving a student of the ACTON BOXBOROUGH REGIONAL
SCHOOL DISTRICT, if the

(a) activity poses a serious (present or future) threat to the safety of the student,
other students, faculty, or administrative personnel;

(b) making of such report would facilitate supportive intervention by school
personnel on behalf of the student; or

(c) activity involves actual or possible truancy.

V. PROCEDURE GUIDELINES

A. INTRODUCTION
A goal of educators is to provide a safe and nurturing climate in which learning can take
place. It is also a goal of local law enforcement to promote a safe environment in the public
school community.

As past events have shown, any school is at risk for incidents of violence, threatened
violence or attempted violence, as well as the use, abuse and distribution of alcohol and
other controlled substances, all of which diminish the ability of the school community to
focus upon the business of learning. In order to promote a safe and nurturing environment
in our schools and in our community, it is in our common interest to share information. It
is through the collaborative efforts of the ACTON BOXBOROUGH REGIONAL
SCHOOL DISTRICT and the ACTON POLICE DEPARTMENT that this can occur.

In order to maintain a safe and nurturing environment in its schools, the ACTON
BOXBOROUGH REGIONAL SCHOOL DISTRICT reserves the right to conduct a
reasonable search all schoolperty for weapons, alcohol, other contraband or controlled
substances in accordance with state and federal law and the student handbook,

B. REPORTING PROCEDURES FOR EMERGENCY SITUATIONS
Definition: An emergency situation is any incident that poses a threat to human health or
safety or which may result in serious property damage.

A teacher or other employee having knowledge of any emergency situation shall immediately
notii or cause to be notified both the ACTON POLICE DEPARTMENT (911) and the
School Principal or Assistant Principal. This requirement is in addition to any procedures
outlined in the student handbook.

Where an emergency exists and there is an immediate need to avert or defuse certain unusual
conditions or disruptions in the school setting, the school will provide all necessary
information to law enforcement personnel regarding the student at issue. (See 99.31(a) (10)
of the FERPA regulations.)

C. REPORTING PROCEDURES FOR NON-EMERGENCY SITUATIONS
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A teacher or other school employee, having reasonable grounds to believe that a student has
committed an act categorized as a Mandatory Reportable Incident, shall promptly (1) report
the incident and names of any involved persons to the approprirte Designated School liaison
and (2) take reasonable steps to maintain any pertinent physical evidence in a secure place.

D. RESPONSIBILI’IY OF THE DESIGNATED SCHOOL LIAISON
Once a Designated School Liaison has been made aware of a Mandatory Reportable
Incident, it is her/his responsibility to immediately:

(1) notify the Police Department Designated School Liaison and, when appropriate, the
parents or guardians of the involved students;

(2) notify the Police Liaison of the existence of pertinent physical evidence and take
reasonable steps to maintain it in a secure place; and

(3) notify the Police Liaison of any related written reports about the incident.

VI. IMPLEMENTATION

A. TRAINING

The ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT and the ACTON
POLICE DEPARTMENT agree to provide agency-wide training to their respective staffs to
inform them of their roles and responsibilities under this agreement and to consult with the
Middlesex District Attorney’s Office as appropriate regarding this agency-wide training. On
an on-going basis, the same training will be provided to new staff members.

B. EFFECTIVE DATE AND DURATION OF THIS AGREEMENT
The provisions of this Memorandum of Understanding shall be effective as of

______________________

and wifi remain in full force and effect until amended or rescinded
by the parties.

FORT 1E ACTOi BO ‘ OROUGH REGIONAL SCHOOL DISTRICT:

eka Date
Superintendent

FOR THE ACTON POLICE DEPARTMENT:

J2L4c

Frank Widfayer Date
Chief of Police



APPENDIX A

ROLE OF THE OFFICE OF THE MIDDLESEX DISTRICT ATTORNEY

In the spirit of the legislative mandate regarding communication between the disttict attorney, law
enforcement and school officials, as included in General Laws, Chapter 12, Section 32, and to assist
the ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT in providing a safe
ern’ironment for learning, in accordance with the legislative mandate set forth in G.L. c. 71, 37H
and 371 /21-1, among others, the Middlesex District Attorney’s Office (MDAO), through his
designees, agrees to:

(1) report to the school any complaint, criminal or delinquency, that is issued against a
defendant or juvenile who is known to be a student of the ACTON BOXBOROIJGH
REGIONAL SCHOOL DISTRICT;

(2) report to the school the facts underlying any incident which the MDAO is considering
diverting a student in lieu of prosecution where the student is known to attend the ACTON
BOXBOROUGH REGIONAL SCHOOL DISTRICT;

(3) report to the school any adjudication of delinquency or conviction, or other significant
occurrence that arises from any above criminal or delinquency proceeding;

(4) consult with the ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT and the
ACTON POLICE DEPARTMENT when fashioning proposed terms and conditions to be
imposed upon a known student of the ACTON BOXBOROUGH REGIONAL SCHOOL
DISTRICT at both the pre-adjudication and post-adjudication stages of the prosecution; and

(5) consult with the ACTON BOXBOROUGH REGIONAL SCHOOL DISTRICT and t’h
ACTON POLICE DEPARTMENT when deciding whether to divert a known student in
lieu of prosecution or to prosecute a student as a Youthful Offender.

The Middlesex District Attorney agrees to provide training to the MDAO staff to inform them of
their roles and responsibilities under this agreement. On an on-going basis, the same training will be
provided to new staff members.

The MDAO will not disclose a student’s personally identifiable information learned during and/or
in relation to a G.L. c. 12, 32 community based justice meeting to a third party other than another
juvenile justice system agency and/or as provided by state and federal hw.

—

______________________

Madan T. Ryan Date
District Attorney
Middlesex County



Exhibit 2
Vote of the Regional School District Committee

(to be attached)
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RECORD OF VOTE OF THE ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT SCHOOL COMMITTEE

April 3, 2014

At a duly called public meeting of the Acton-Boxborough Regional School District
School Committee on April 3, 2014, the Committee voted as follows:

1. To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town”), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

2. To authorize the Chair of the Committee to execute the Agreement on behalf of
the Committee.

3. To approve that certain Memorandum of Understanding (the “MOU”) between
the District and the Town in the form presented to the Committee at its April 3,
2014 meeting.

4. To authorize the Chair of the Committee to execute the MOU on behalf of the
Committee.

5. To authorize the Superintendent of Schools to take all actions on behalf of the
Committee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of various easements in accordance with the Agreement, including without
limitation executing all deeds, easements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

ACTON-BOXBOROUGH REGIONAL SCHOOL DISTRICT SCHOOL COMMITTEE

.IL

/1:



Exhibit 3
Vote of the Board of Selectmen
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RECORD OF VOTE OF THE ACTON BOAR]) OF SELECTMEN
March 17, 2014

At a duly called public meeting of the Acton Board of Selectmen on March 17, 2014, the Board
voted as follows:

1. To approve that certain Intermunicipal Agreement (the “Agreement”) between the Town and
the Acton-Boxborough Regional School District (the “District”), with its Exhibits,
substantially in the form presented to the Board at its March 17, 2014 meeting, with such
fmal changes as are approved by the Chair of the Board of Selectmen in her reasonable
discretion in consultation with the Town Manager and town counsel, concerning:

a. the conveyance to the District of the following school properties in the Town of
Acton: (i) the Luther Conant Elementary School, 80 Taylor Road, (ii) the Gates
Elementary School, 75 Spruce Street, (iii) the CT Douglas Elementary School, 21
Elm Street, (iv) the McCarthy-Towne Elementary School and the Merriam
Elementary School, both housed in the Parker Damon Building, 433 Massachusetts
Avenue, (v) the Administration Building, formerly known as the Merriam Elementary
School, 15 Charter Road, and (vi) the land located at 199 Arlington Street, identified
as Parcel 20-1 on the Town of Acton Assessor’s Map F-2A (collectively, the
“Property”);

b. the reservation and acceptance of certain easements in the Property and other
properties of the District;

c. the transfer on June 30, 2014 of any and all remaining real property and interests that
may be under the care, custody and control of the Town of Acton School Committee
from the School Committee to the Board of Selectmen; and

d. Other matters as set forth in the Agreement.

2. To authorize the Chair of the Board of Selectmen to execute the Agreement on behalf of the
Board of Selectmen.

3. To approve that certain Memorandum of Understanding (the “MOU”) between the District
and the Town substantially in the form presented to the Board at its March 17, 2014 meeting,
with such fmal changes as are approved by the Chair of the Board of Selectmen in her
reasonable discretion in consultation with the Town Manager and town counsel, concerning a
number of other issues arising out of the decision to fully regionalize the public schools in
the Town.

4. To authorize the Chair of the Board of Selectmen to execute the MOU on behalf of the Board
of Selectmen.

5. Subject to any necessary approvals by Town Meeting, to authorize the Town Manager to take
all actions on behalf of the Town that are reasonably necessary, in the judgment of the Town
Manager, to complete the conveyance of the Property in accordance with the Agreement and
the applicable Town Meeting votes, including without limitation executing all deeds,
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easements, a bill of sale, assignments of contracts, closing forms, closing documents, and
settlement statements.

ACTON BOARD OF SELECTMEN

Janet K. Adachi, Chair Drid lo h(_— /

haelGoig,VicCh JoLIi1t4LAJ\

-5E;E
Katie Green: Clerk

/
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Exhibit 4
Vote of the A-B Transitional School Committee



RECORD OF VOTE OF THE ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT TRANSITIONAL SCHOOL COMMITTEE

April 3, 2014

At a duly called public meeting of the Acton-Boxborough Regional School District
Transitional School Committee on April 3, 2014, the Committee voted as follows:

1. To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town”), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

2. To authorize the Chair of the Committee to execute the Agreement on behalf of
the Committee.

3. To approve that certain Memorandum of Understanding (the “MOU”) between
the District and the Town in the form presented to the Committee at its April 3,
2014 meeting.

4. To authorize the Chair of the Committee to execute the MOU on behalf of the
Committee.

5. To authorize the Superintendent of Schools to take all actions on behalf of the
Committee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of various easements in accordance with the Agreement, including without
limitation executing all deeds, easements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

ACTON-BOXBOROUGH REGIONAL SCHOOL DISTRICT
TRANSITIONAL SCHOOL COMMITTEE

I

G(cUfr



Exhibit 5
Vote of the Acton Public School Committee



RECORD OF VOTE OF THE ACTON PUBLIC SCHOOL COMMITTEE

April 3, 2014

At a duly called public meeting of the Acton Public School Committee on April 3, 2014,

the Committee voted as follows:

1. To approve that certain intermunicipal Agreement (the “Agreement”) between the

Acton-Boxborough Regional School District (the “District”) and the Town of

Acton (the “Town”), with its Exhibits, in the form presented to the Committee at

its April 3, 2014 meeting.

2. To authorize the Chair of the Committee to execute the Agreement on behalf of

the Committee.

3. To approve that certain Memorandum of Understanding (the “MOU”) between

the District and the Town in the form presented to the Committee at its April 3,

2014 meeting.

4. To authorize the Chair of the Committee to execute the MOU on behalf of the

Committee.

5. To authorize the Superintendent of Schools to take all actions on behalf of the

Committee that are reasonably necessary, in the judgment of the Superintendent

of Schools, to complete the acquisition of various properties and the conveyance

of various easements in accordance with the Agreement, including without

limitation executing all deeds, easements, a bill of sale, assignments of contracts,

closing forms, closing documents, and settlement statements.

ACTON PUBLIC SCHOOL COMMITTEE

ua (LICb



INTERMUNICIPAJJ AGREEMENT

THIS AGREEMENT (this “Agreement”) dated as of the j]”day of March, 2014 by and
between the ACTON-BOXBOROUGH REGIONAL SCHOOL DISTRICT, a Massachusetts
regional school district acting by and through its duly authorized Regional District School
Committee, with a mailing address of 16 Charter Road, Acton, Massachusetts 01720 (the
“District”), and the TOWN OF ACTON, a Massachusetts municipality acting by and through
its duly authorized Board of Selectmen and School Committee, with a mailing address of 472
Main Street, Acton, Massachusetts 01720 (the “Town”). Hereinafier, the District and the Town
are together the “Parties” and individually a “Party.”

WITNESSETH:

WHEREAS, the District, the Town and the Town of Boxborough have agreed to regionalize the
elementary schools in the Town and the Town of Boxborough;

WHEREAS, the voters of the Town and the Town of Boxborough voted on June 3, 2013, to
accept the amendments to the Agreement for a Regional School District for the Towns of Acton
and Boxborough, Massachusetts (the “Regional Agreement”);

WHEREAS, the District and the Town wish to carry out the requirements of the Regional
Agreement with respect to regionalizing the elementary schools in the Town;

WhEREAS, Section 4.B of the Regional Agreement requires that, effective July 1, 2014, the
Town will sell and convey to the District for the sum of one dollar each, ownership of the
Town’s elementary school buildings and the property on which said buildings are located;

WHEREAS, Section 4.B of the Regional Agreement further requires that the conveyance of the
Town’s elementary school buildings and the property on which said buildings are located shall
be contingent upon the execution of an intermunicipal agreement between the District and the
Town;

WHEREAS, Section 4.B of the Regional Agreement requires that an intermunicipal agreement
between the District and the Town shall resolve any outstanding title issues associated with the
properties, allocate responsibility for any pre-existing condition of or debt service associated
with the properties or buildings, address any pre-existing leases of any portions of the properties
or buildings, reserve and ensure continued Town uses as defined in the intermunicipal
agreement, and otherwise ensure that any issues of mutual concern to the Town and the District
regarding these properties are satisfactorily addressed in the intermunicipal agreement;

WhEREAS, in accordance with Section 4.B of the Regional Agreement, the District and the
Town intend to address the transfer of personal property and the disposition of various funds
held by the Town;

WHEREAS, Section 4.B of the Regional Agreement requires that if, at any time in the future,
the District no longer needs for school-related purposes the buildings and properties located in
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the Town and owned by the District, the ownership of said buildings and properties shall be sold
and conveyed to the Town for the sum of one dollar;

WhEREAS, Chapter 71, Section 16, of the Massachusetts General Laws authorizes the District
to acquire property within its member towns; and

WHEREAS, the District and the Town intend that this Agreement shall be the intermunicipal
agreement required by Section 4.B of the Regional Agreement and intend that this Agreement
shall comply with all requirements set forth in Section 4.B of the Regional Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein,
the District and the Town agree as follows:

SECTION 1. REAL PROPERTY TO BE CONVEYED TO THE DISTRICT:

A. School Properties: In accordance with Section 4.B of the Regional Agreement, the
Town agrees to sell and convey and the District agrees to buy, upon the terms and conditions set
forth in this Agreement, all of the Town’s right, title and interest in and to the following real
property, together with all the rights and appurtenances pertaining to such property, including,
without limitation, any rights in private ways, water courses or water bodies adjacent to, abutting
or serving such land (collectively, the “School Properties” and individually, a “School
Property”):

1. The land and buildings known as the Luther Conant Elementary School,
located at 80 Taylor Road in Acton, Massachusetts and identified as Parcel
137 on the Town of Acton Assessor’s Map F-3. Said land is shown as “Lot
2” on the ANR Plan entitled “Plan of Land in Acton, Massachusetts
(Middlesex County), Owned by Town of Acton” prepared by Acton Survey
and Engineering, dated.January9, 2014 and attached hereto as Exhibit A
(the “Conant Plan”). For the Town’s title to said property, see deed
recorded with the Registry in Book 11464, Page 274.

2. The land and buildings known as the Gates Elementary School, located at
75 Spruce Street in Acton, Massachusetts, identified as Parcel 20-1 on the
Town of Acton Assessor’s Map F-2A and a portion of Parcel 247 on the
Town of Acton Assessor’s Map E-2 and also shown as “Lot 2” on the ANR
Plan entitled “Plan of Land in Acton, Massachusetts (Middlesex County),
Owned by Town of ActOn” prepared by Acton Survey and Engineering,
dated January 9, 2014 attached as Exhibit B tà this Agreement (the
“Gates/Douglas Plan”). For the Town’s title to said property, see deeds
recorded with the Registry in Book 11590, Page 455 andBook 10698, Page
446.

3. The land and buildings known as the CT Douglas Elementary School,
located at 21 Elm Street in Acton, Massachusetts, identified as a portion of
Parcel 247 on the Town of Acton Assessor’s Map E2, shown as “Lot 2” on
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the Gates/Douglas Plan. For the Town’s title to said property see deed
recorded with the Registry in Book 10698, Page 446.

4. A portion of the land known as the McCarthy-Towne Elementary School
and the Merriam Elementary School, both housed in the Parker Damon
Building, located at 433 Massachusetts Avenue in Acton, Massachusetts,
identified as a portion of Parcel 85 on the Town of Acton Assessor’s Map
F-3 and also shown as “Lot 2” on the ANR Plan entitled “Towne Building
Plan of Land in Acton, Massachusetts (Middlesex County), Owned by the
Town of Acton” prepared.by Acton Survey and Engineering, dated January
16, 2014 attached as Exhibit C to this Agreement (the “Towne Plan”). For
the Town’s title to said property see deed recorded with the Registry in
Book 4835 Page 470.

5. The land and buildings known as the Administration Building, formerly
known as the Merriam Elementary School, which includes the Carol P.
Huebner Preschool, located at 15 Charter Road in Acton, Massachusetts,
identified on the Town of Acton Assessor’s Map F-3 as Parcel 31 and also
shown as “Area 28.15/100 Acres” on a plan entitled “Land in Acton,
Proposed Taking of Land Belonging to the Heirs of William F. Kelley by
the Town of Acton” prepared by Horace F. Tuttle, dated June 7, 1952, and
recorded with the Registry as Plan 1166 of 1952, excluding the land
conveyed to the District and shown as “Parcel A” on a plan entitled “Plan of
Land in Acton, Mass.” prepared by Acton Survey & Engineering, dated
October 31, 1978 and recorded with the Registry as Plan 197 of 1975
(“Parcel A”). For the Town’s title to said property see deed recorded with
the Registry in Book 7929 Page 504.

6. The land and appurtenances on the premises located at 199 Arlington Street
in Acton, Massachusetts, identified as Parcel 20-1 on the Town ofActon
Assessor’s Map F-2A and also shown as “Lot A — 9,932 s.f.” on the ANR
Plan entitled “Plan of Land in Acton, Mass., Owned by Sarah M, De Souza
and Dorothy Frances De Souza” prepared by the Town of Acton
Engineering Department, dated August 1968, recorded with the Registry as
Plan 1154 of 1968. For the Town’s title to said property, see deeds recorded
with the Registry in Book 11590, Page 455.

Effective on the date of the Closing (as defined in Section 9 below), the School Properties shall
be and hereby are declared surplus to Acton Public School purposes and shall be included inthe
2014 Annual Town Meeting warrant to be transferred to the Board of Selectmen for purposes of
conveyance to the District pursuant to this Agreement for the District’s public school purposes.

B. Fixtures: Included in the sale of the School Properties are the buildings,

structures and improvements now located on the School Properties, and the fixtures belonging to
the Town and used in connection with the School Properties, including, but not limited to, all

wail-to-wall carpeting, blinds, window shades, screens, storm windows and doors, awnings,
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furnaces, heaters, heating equipment, stoves, ranges, burners, hot water heaters, plumbing and
bathroom fixtures, electric and other lighting fixtures, fences, gates, trees, shrubs and plants.

C. Title Deeds: The School Properties shall be conveyed by good and sufficient
quitelaim deeds running to the District (a “Deed” or the “Deeds”). The Deeds shall, convey
good, clear record and marketable title to the School Properties, free from encumbrances, except:

1. Provisions of existing and future building and zoning. laws;

2. The restrictions and easements set forth in Section 1 .F and Section 1 .G of
this Agreement; and

3. Easements, restrictions and reservations of record, if any, so long as the
same do not prohibit or materially interfere with the use of the School
Properties for school-related purposes.

Notwithstanding any provision of this Agreement to the contrary, the School Properties
shall not be considered to be in compliance with the title provisions of this Agreement unless
there is a recorded Certificate of Compliance for each Order of Conditions in the chain of title to
the School Properties.

Notwithstanding any provision of this Agreement to the contrary, if the Town is required
to expend in excess of a total of $25,000 to convey good, clear record and marketable title as
provided herein, the Town shall be entitled to a one-time credit in FY 2015 against .its annual
assessment from the District equal to fifty percent (5 0%) of the amount the Town must expend
above $25,000 (the “Title Credit”).

D. Title ‘Reports: The District shall be responsible for obtaining and paying the cost
of title examinations for each of the School Properties.

B. Preparation of the Deeds: The Town shall prepare the Deeds for the respective
School Properties, said Deeds to be provided to the District not later than fourteen (14) days
before the Closing (as defined in Section 9 below).

F. Restrictions: Each of the Deeds for the School Properties shall contain an option
providing the Town the right to purchase the property for one dollar ($1.00) if, at any time in the
future, the District no longer needs a School Property for school-related purposes, which option
right shall be mutually agreed upon prior to the Closing (as defined in Section 9 below) and
recorded at the Closing. ‘

G. Easements:

1. Town Reserved Easements.

•

• i. The Town shall reserveinthe deeds for the Luther Conant
Elementary School, ‘the’ Gates Elementary School,’ the CT
Douglas Elementary School and the McCarthy-Towne
Elementary School and Merriam Elementary School (both
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housed in the Parker Damon Building) (collectively, the
“Elementary Schools”) perpetual easements for use and access
permitting the Town’s use of the Elementary Schools for (i)
emergency shelters; (ii) federal, state and local elections; and
(iii) Annualand Special Town Meetings (but not meetings of
boards, committees and other Town public bodies); provided,
however, that Town’s use of the Elementary Schools for the
purposes set forth in items (ii) and (iii) above shall not
interfere with the District’s use of the Elementary Schools and
shall be subject to the District’s receipt of written notice at
least thirty (30) days in advance of said event, and the District
shall respond to said request within five (5) business days.
Notwithstanding the foregoing, unless and until the Town
provides notice to the District of any change, the District shall
incorporate into its schedule every year for the use of the
Luther Conant Elementary School (i) the Tuesday
immediately preceding the first Monday of April in each year
for the Annual Town Meeting for the election of Town
Officers and (ii) all regular federal and state primary and
general election days. Said easements shall be substantially in
the form attached hereto as Exhibit D.

ii. The Town shall reserve in the deed for the Luther Conant
Elementary School a perpetual easement for access and
utilities from the public way over, under, across and along the
school’s existing paved driveway to the MacPherson Ball
Field shown as Parcel 42 on Map G3 and to the Hart Field
(identified in Section 12(c) below), for all purposes for which
public ways are used in the Town of Acton; said easement to
be substantially in the form attached hereto as Exhibit E.

iii. The Town shall reserve in the deed for the Administrative
Building, formerly known as the Merriam Elementary School,
a perpetual easement to construct, reconstruct, operate,
maintain, use, repair, renoyate, improve, enlarge, access to and
from a public way, and remove the Sewer Pump Station and
associated lines, connections, equipment and appurtenances,
on, over, beneath and through the property, the private way
known as Charter Road, and any other of the School
Properties or other District property all as shown on the plans
attached hereto asExhibit F as necessary to effectuate the
same.

2. District Easements

At the Closing (as defined in Section 9 below), the District
shall grant a perpetual easement in a form and scope
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satisfactory to the Parties sufficient to permit the Town to
continue to access and provide utilities over, under, across,
beneath and along the District’s existing property with respect
to the existing Sewer Pump Station located at 27 Charter
Road.

ii. At the Closing (as defined in Section 9 below), the District
shall grant perpetual easements for use and access permitting
the Town’s continued use of the Regional High School and
Junior High School auditoria, gymnasia, buildings and
improvements (the “District Properties”) for (i) emergency
shelters; (ii) federal, state and local elections; and (iii) Annual
and Special Town Meetings (but not meetings of boards,
committees and other Town public bodies); provided,
however, that the Town’s use of the District Properties for the
purposes set forth in items (ii) and (iii) above shall not
interfere with the District’s use of the District Properties and,
unless provided otherwise herein, shall be subject to the
District’s receipt of written notice at least thirty (30) days in
advance of said events. Unless and until the Town provides
notice to the District of any change, the District shall
incorporate into its schedule every year (A) for the use of the
Regional High School the following Annual Town Meeting
times: (i) the first Monday in April following the Town
Election and (ii) such adjourned sessions as may be necessary
to complete the business of the Annual Town Meeting (which
may include, in addition to the first Monday in April, the
immediately following Tuesday and Wednesday and the next
Monday through Wednesday if needed), and (B) for the use of
the Junior High School (i) the Tuesday immediately preceding
the first Monday of April in each year for the Annual Town
Meeting election of Town Officers and (ii) all regular federal
and state primary and general election days. For the Town’s
use of the Regional High School property for Special Town
Meetings, the Townshall provide at least thirty (30) days
advance notice to the District, and the District shall respond to
said request within five (5) business days If the Town’s
request for the use of the Regional High School property for a
Special Town Meeting would interfere with the District’s use
of the Regional High School property, the parties shall work
together to arrive at a mutually agreeable resolution within
five (5) business days of the District’s response.
Notwithstanding anything in this Agreement to the contrary,
the easement for the Regional High School property shall
provide that the Town’s use of the Regional High School
property for election purposes on any day in which school is in
session shall be subject to the express prior approval of the
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Regional District School Committee, which approval shall not
be unreasonably withheld. It shall be reasonable for the
Regional District School Committee to withhold such
approval if holding an election at the Regional High School
property on any day in which school is in session would
conflict with parking, classroom, gymnasium and other space
necessary for the District’s students and staff. Said easements
shall be substantially in the forms attached hereto as Exhibit
Gi and Exhibit G2.

H. Plans: If a Deed refers to any plan that must be recorded with the Deed, the Town
shall deliver such plan with the Deed in a form adequate for recording or registration. Prior to the
Closing (as defined in Section 9 below), the Town will prepare “Approval Not Required” or
ANR plans establishing the boundaries of the properties set forth on Exhibits A-C and in
connection with the Closing, shall record the plans with the Middlesex South District Registry of
Deeds.

I. Registered Title: If the title to any of the School Properties is registered, the
respective Deed shall be in a form sufficient to entitle the District to a Certificate of Title to the
School Property, and the Town shall deliver with the Deed all instruments, if any, necessary to
enable the District to obtain such Certificate of Title.

J. Purchase Price: The purchase price for each School Property shall be one dollar
($1.00).

SECTION 2. PERSONAL PROPERTY TO BE CONVEYED TO THE DISTRICT:

A. Personal Property: Along with the sale of the School Properties, the Town shall
transfer ownership of all personal property owned by the Town or Acton Public Schools and
located on the School Properties at the time of Closing (as defined in Section 9 herein) including
but not limited to all furniture, machinery, equipment, tools, computer hardware, computer
software and licenses, supplies, materials, vehicles and snow removal equipment, if any, together
with any express or implied warranty by the manufacturers of any item or component part
thereof, if any and to the extent assignable, and all maintenance records and other documents
relating thereto (the “Personal Property”).

B. Records: Along with the sale of the School Properties, the Town shall transfer
ownership of all books, records and files, including student records, controlled by the Acton
Public Schools (the “Records”), subject to compliance by the Parties with any applicable federal,
state and local laws, bylaws, rules, regulations and policies relating to privacy and
confidentiality. The Parties shall be guided by any applicable and lawful instructions that may
be issued by the Massachusetts Department of Elementary and Secondary Education (“DESE”)
with respect to the. transfer of the Records.

SECTION 3. INTANGIBLE PROPERTY TO BE CONVEYED TO THE DISTRICT:

A. The Town shall convey all intangible property (collectively, the “Intangible
Property”, together with the Personal Property and the School Properties, the “Property”)) now
(A0250150.2)
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or hereafter owned by the Town relating to the School Properties or the Personal Property,
including transferrable licenses, architectural, site, landscaping or other permits, applications,

approvals, authorizations and other entitlements and transferable guarantees and warranties
covering the School Properties.

SECTION 4. DISPOSITION OF SCHOOL LUNCH AND REVOLVING FUNDS:

A. Subject to appropriation and to all applicable statutes, laws, rules and regulations,

the Town agrees to seek any Town Meeting votes necessary to transfer to the District on or after
July 1, 2014, an amount equal to the balance of each of the following school lunch funds at the
endoffiscalyear20l4:

1. Acton Public Schools Lunch;

2. Conant School Lunch;

3. Douglas School Lunch;

4. Gates School Lunch;

5. McCarthy-Towne School Lunch; and

6. Merriam School Lunch.

B. Subject to appropriation and to all applicable statutes, laws, rules and regulations,
the Town agrees to seek any Town Meeting votes necessary to transfer to the District on or after
July 1, 2014, an amount equal to the balance of each of the following revolving funds at the end
of fiscal year 2014:

1. Douglas at Dawn/Dusk Revolving Fund; and

2. Merriam Mornings/Afternoons/Summer Revolving Fund.

With respect to each such amount transferred by the Town to the District, the District agrees to
hold the amount (together with any interest thereon) pursuant to M.G.L. c. 44, § 53A, or other
applicable law or regulation, as a separate account (collectively, the “Special Accounts”) and to
expend those funds at the same school for the same purposes as the prior Town revolving or
lunch fund, as applicable.

C. Attached hereto as Exhibit H is a proposed form of Town Meeting warrant article
to accomplish this purpose. Subject to revisions mutually acceptable to the Parties’ respective
counsel, the Selectmen agree to place on the warrant for the 2014 Annual Town Meeting a
warrant article substantially in the form of Exhibit H.

SECTION 5. DISPOSITION OF GIFTS AND GRANTS:

A. Transfer of Gifts and Grants: Subject to appropriation, to all applicable terms and
conditions of each grant and gift, and to all applicable statutes, laws, rules and regulations, the
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Town agrees to seek any Town Meeting votes necessary to transfer to the District on or after July
1, 2014, an amount equal to the balance at the end of fiscal year 2014 of each of the gift and
grant accounts maintained by the Town with respect to the School Properties as set forth on
Exhibit I attached hereto and made a part hereof (collectively, the “Gift and Grant Accounts”).
The Parties agree that prior to the Closing (as defined in Section 9 below), the Acton Public
Schools, acting by and through the School Committee, will transfer and deposit funds sufficient
to bring to a zero balance and close out all Gift and Grant Accounts on Exhibit I that have a
negative balance. With respect to each such amount transferred by the Town to the District, the
District agrees to hold the amount (together with any interest thereon) pursuant to M.G.L. c. 44,

§ 53A, as a separate account and to expend those funds for the same purposes as the purpose of
the prior gift or grant to the Town.

B. Attached hereto as Exhibit Ii is a proposed form of Town Meeting warrant article
to accomplish this purpose. Subject to revisions mutually acceptable to the Parties’ respective
counsel, the Selectmen agree to place on the warrant for the 2014 Annual Town Meeting a
warrant article substantially in the form of Exhibit Ii.

C. Judicial and Other Governmental Approval of Gift or Grant Transfers: The Town
Treasurer, in consultation with the Town Manager, Town Counsel and the Town Auditor, will
determine whether and to what extent it is permissible pursuant to the applicable terms and
conditions of the Gift and Grant and to applicable statutes, laws, rules and regulations for the
Town to transfer the balance of each Gift and Grant Account to the District. The Town shall
cooperate with the District and the District will have the responsibility to seek and obtain any
judicial or other governmental approvals necessary to transfer any Gift and Grant Accounts to
the custody and control of the District.

SECTION 6. CREDITS FOR TOWN BOND PAYMENTS:

Notwithstanding the sale of the School Properties to the District, any unpaid balance on
the outstanding bonds authorized for the construction or maintenance of the School Properties
(the “Bonds”) shall, remain the obligation of the Town; provided, however, that the Town shall
he entitled to a credit against its annual assessment from the District equal to the total of
principal and interest payments made by the Town for the Bonds during the fiscal year of the
assessment, minus any payments received for the corresponding fiscal year by the Town relating
to school building reimbursements from the Commonwealth or its agencies, including but not
limited to the Massachusetts School Building Authority, or its successor, with respect to the
corresponding bonded construction or maintenance project at the School Properties (a “Credit”
or the “Credits”). The Bonds subject to the Credits are set forth on Exhibit J attached hereto and
made a part hereof. .

Once all of the Bonds have been repaid, the Town shall not be entitled. to any further
Credits under this Section against its annual assessment from the District with respect to the
School Properties. The Town has provided a list of the Bonds in Exhibit J hereto and not later
than December 1 of each calendar year thereafter, shall provide the District with (i) its debt
repayment schedule for the Bonds for the next fiscal year, and (ii) its estimate of payments from
the Massachusetts School Building Authority with respect to the construction and maintenance
of the School Properties for the next fiscal year, for the purpose of calculating the Credits
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SECTION 7. APPROVALS:

Except as otherwise set forth herein, the Town will be responsible for pursuing any.
approvals from governmental agencies necessary to convey the School Properties, the Personal
Property and the Records to the District, including, but not limited to (i) endorsement from the
Acton Planning Board of Approval Not Required (ANR) Plans suitable for recording at the
Middlesex South District Registry of Deeds, proyided that any proposed ANR Plans shall be
submitted by the Town for approval by the District prior to filing with the Planning Board,
provided such approval by the District shall not be unreasonably withheld, conditioned or
delayed; (ii) any necessary approval by any lessees of the School Properties, (iii) any special
permits, variances, zoning amendments, subdivision approvals or other approvals or relief
required to bring the School Properties into compliance with Section 1 .C of this Agreement,
respectively, subject to the Title Credit, and (iv) any votes of Town entities, including, but not
limited to, Town Meeting (the “Approvals”). The District shall fully cooperate with the Town’s
efforts to obtain the Approvals, but such cooperation shall not require the District to incur any
material costs or expenses. From time to time upon the request of the District, the Town shall
provide a detailed written statement to the District of the Town’s efforts to obtain the Approvals.
The Approvals shall not be deemed to have been obtained until all appeal periods have expired
with no appeal having been taken. In the event that the Approvals have not been obtained by the
Town prior to the Closing Date (as defined in Section 9 below), the Town shall promptly notify
the District and the Parties hereby agree to deliverthe Closing Deliverables, as set forth in
Section 9.B. herein, into escrow with the District’s title insurance company or Town Counsel, as
mutually agreed to by the Parties pending a mutually agreed resolution of any such outstanding
issues; provided, however, that any failure to obtain the Approvals prior to the Closing shall not
tenninate the Town’s obligations to use its good faith best efforts to obtain the Approvals as
required under this Agreement.

SECTION 8. AS-IS:

Except as expressly provided otherwise herein, the Property is being sold and conveyed
in an “AS IS, WHERE IS” condition and “WITH ALL FAULTS” and without any
representation or warranty as of the date of this Agreement and as of Closing (as defined in
Section 9 below). No responsibility has been or is assumed by the Town or by any person, finn,
agent, attorney or representative acting or purporting to act on behalf of the Town. The parties
agree that neither party is relying upon any statement or representation by the other.

SECTION 9. CLOSING:

A. Closing Date: The consummation of the transactions contemplated by this
Agreement shall take place at 10:00 a.m. at the Town Manager’s Office at the Acton Town Hall
on June 30, 2014 (the “Closing”), provided that if the parties are prepared to close earlier, the
parties may agree to a mutually acceptable earlier closing date. It is agreed that time is of the
essence with respect to all time periods in this Agreement.

B. Closing Deliverables:

1. At Closing, the Town shall:
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a. Deliver to the District the duly executed Deeds conveying the
School Properties, subject to the easements and restrictions
described in Sections l.F. and l.G, as well as Section l.C;3

b. Assign to the District, and the District shall assume, all assignable
contracts and agreements (the “Operating Agreements”) relating to
the upkeep, repair, maintenance or operation of the School
Properties bya duly executed Assignment and Assumption of
Operating Agreements in the form attached hereto as Exhibit K;

c. Assign, to the District those certain agreements as set forth in
Section 12 herein;

d. Deliver to the District an affidavit duly executed by the Town
stating that the Town is not a “foreign person” as required by
Section 1445 of the Internal Revenue Code of 1986;

e. Deliver to the District a Bill of Sale and Assignment in the form of
Exhibit L attached hereto, executed by the Town, pursuant to
which the Town will transfer to the District all the Personal
Property and the Intangible Property;

f. Deliver to the District standard affidavits regarding mechanics
liens and parties in possession addressed to in the form and
substance reasonably acceptable to the District’s title insurer; and

g. Deliver such additional documents as shall be reasonably required
to consummate the transactions expressly contemplated by this
Agreement.

2. At Closing, the District shall:

a. Pay to the Town the PurchasePrice set forth in Section l.J;’

b. Deliver to the Town the duly executed ‘easements over, ‘across,
under and along the private way known as Charter Road and
property of the District as necessary to comply with Section 1 .G of
this Agreement;

c. Join the Town in execution of the instruments set forth in Section’
9(B)(1)(b and (e above;

d. Execute any instruments or documents necessary to assign the
agreements set forth in Section 12 herein; and

e. Deliver such additional documents as shall be reasonably required
to consummate the transactions expressly contemplated by this
Agreement.
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3. Closing Costs:

a. The following shall be apportioned with respect to the School
Properties as of 12:01 a.m. on the day of the Closing, as if the
District were vested with title to the School Properties during the
entire day upon which Closing occurs:

i. Gas, electricity, sewer, water and other utility charges for
which the Town is liable, if any, such charges to be
apportioned at Closing on the basis of the most recent meter
reading occurring prior to Closing and to be paid by Acton
Public Schools, acting by and through the School Committee;
and

ii. Payments under the Operating Agreements, if any.

b. The Town shall pay (a) the fees of any counsel representing it in
connection with this transaction, (b) the cost for any ANR Plan, (c)
recording costs for ANR Plans, (d) recording costs for the Town
Meeting votes or any other approvals that need to be recorded.

c. The District shall pay (a) the fees of any counsel representing it in
connection with this transaction and (b) the fees for recording the
Deeds and any other documents related to the title transfers.

SECTION 10. RISK OF LOSS:

In the event of loss or damage to any of the School Properties or to the Property, this
Agreement shall remain in full force and, at the Town’s option, the Town may (i) elect to
perform repairs upon the damaged property and complete such repairs prior to the Closing or (ii)
pay over or assign to the District at Closing all.of the Town’s rights, if any, to any insurance
proceeds recovered or recoverable relating to such damage, whereupon full risk of loss with
respect to the Property shall pass to the District.

SECTION 11. REMAINING LAND NOT BEING CONVEYED TO THE DISTRICT:

With the exception of the School Properties, any and all remaining real property or interests
therein owned by the Town that is or may be under the care, custody and control of the Town of
Acton School. Committee, shall be and hereby are declared surplus to school purposes and shall
be iricluded in the 2014Annual Town Meeting warrant to be transferred as of July 1, 2014, to the
care, custody and control of the Board of Selectmen for general municipal purposes or such other
purposes as Town Meeting may designate (the “Remaining Land”). The Remaining Land
includes without limitation the following parcels:

(a) The land and structures known as the “Elm Street recreational facility”, located
adjacent to 21 Elm Street in Acton, Massachusetts, identified as a portion of Parcel
247 on the Town of Acton Assessor’s Map E-2 and shown as “Lot 1” on the
Gates/Douglas Plan;
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(b) The land and buildings that includes the “MacPherson Ball Field”, located at 88
Taylor Road in Acton, Massachusetts, identified as Parcel 42 on the Town of Acton
Assessor’s Map 0-3, and being shown as “MalcolmR & Judith V. Dunn, 13.59
Acres” on a plan entitled “Plan of Land in Acton, Mass.” prepared by the Town of
Acton Engineering Department, dated October 21, 1971 and recorded with the
Registry as Plan 194 of 1972. For title to said property see deed recorded with the
Registry in Book 12165, Page 38;

(c) The land that includes the “Hart Field”, located at 80 Taylor Road in Acton,
Massachusetts and identified as a portion of Parcel 137 on the Town of Acton
Assessor’s Map F-3 and also shown as “Lot 1” on the Conant Plan;

(d) The land located at 24-48 Arlington Street in Acton, Massachusetts, identified as
Parcel 33 on the Town of Acton Assessor’s Map D-3 and shown as “Parcel #1” on a
plan entitled “Plan of Land in Acton, Mass.” prepared by the Town of Acton
Engineering Department, dated April 20, 1962 and recorded with the Registry as
Plan 1297 of 1962. For title to said property, see deed recorded with the Registry in
Book 10120, Page 296;

(e) The land located at 24R Arlington Street in Acton, Massachusetts, identified as
Parcel 8 on the Town of Acton Assessor’s Map E-3 and shown as “24.94 acres” on a
plan çntitled “Plan of Land in Acton, Mass.” prepared by George E Hayes, dated
March 30, 1962 and recorded with the Registry as Plan 1261 of 1962. For title to
said property, see deed recorded with the Registry in Book 10116, Page; and

(f) A portion of the land and buildings known as the “McCarthy-Towne Elementary
School”, located at 433 Massachusetts Avenue in Acton, Massachusetts, identified
as a portion of Parcel 85 on the Town of Acton Assessor’s Map F-3 and shown as
“Lot 1” on the Towne Plan.

SECTION 12. ONGOING OBLIGATIONS CONCERNING SCHOOL PROPERTIES,

OThER DISTRICT PROPERTIES AND TOWN PROPERTIES:

(a) The Parties agree that

• (i) Effective as of the Closing and continuing until paid in full, the District
shall be responsible for and shall pay to the Town the balance of
$665,309.35 with respect to the School Properties and $2,358,824.07 with
respect to other District Properties, amortized (with interest) for the Fiscal
Years 2015-2030 in accordance with Exhibit M attached hereto, as the
balance of the sewerbetterments previously assessed pursuant to Town
Bylaw Dl 0 with respect to the School Properties and other District
Properties. The District shall also be responsible for and shall pay to the
Town when due annual sewer use fees with respect to the School
Properties and other District Properties established in accordanóe with
Town Bylaw D10; and

(A0250 150.2)
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(ii) The Town will continue to provide in the basement of the Town’s
Memorial Library certain rack space, power and HVAC for two small
switches to connectvia third party fiber optic cables the Conant, Douglas,
and Gates School Properties and/or Boxborough’s Blanchard Memorial
School to the District’s core IT system in the Junior High School on the
District’s main campus.

(b) The Parties further agree to take the following actions and to abide by the
following agreements with respect to the School Properties and other District
properties:

(i) To assign from the Town of Acton Public Schools to the District and to
assume by the District the Town of Acton Public Schools’ obligations
under the Commercial Power Purchase Agreement with Nexamp Capital
PUB I, LLC (or its successors and assigns) dated February .4, 2010,
attached hereto as Exhibit N, concerning the Douglas Elementary School,
including without limitation to use all appropriate efforts to obtain all
necessary consents under Section 15.2 thereof. Said assignment to be
substantially in the form attached hereto as Exhibit 0;

(ii) To assign from the Acton Public School Department to the District and to
assume by the District the School Department’s obligations under the
Agreement with the Town dated May 23, 2006, attached hereto as Exhibit
, concerning the Douglas School Basketball Courts; and

(iii) To assign from the Acton Public School Department to the District and to
assume by the District the School Department’s obligations under the
Agreement with the Town dated May 2, 2006, attached hereto as Exhibit
Q, concerning the Gates School Playground.

SECTION 13. ASSIGNMENT: . .

No assignment or other transfer of any right or obligation under this Agreement shall be
made by either of the Parties, and any attempt to so assign or transfer such right or obligation
shall be a breach of this Agreement and the assignment shall be of no effect.

SECTION 14. DISPUTE RESOLUTION:

A. In the event of a dispute under this Agreement, the Parties agree to participate in
non-binding mediation for a thirty-day period. li the event that the Parties are unable to resolve
the dispute, the Parties shall be entitled as their sole and exclusive remedy at.law and.in equity to
pursue specific performance of any or all provisions of this Agreement.

B. The Parties may also mutually agree to use other forms of alternative dispute
resolution, including mediation, to address disputes arising under this Agreement..

(A02S0150.Z)

14



SECTION 15. AMENDMENTS:

This Agreement may only be amended by a written document duly executed by both of
the Parties.

SECTION 16. TERM AND TERMINATION:

This Agreement shall remain in fill force and effect unless otherwise set forth in an
amendment to this Agreement.

SECTION 17. SEVERABILITY:

If any provision of this Agreement is determined by a court of competent jurisdiction to
be invalid or unenforceable, the remainder of this Agreement shall nonetheless remain in full
force and effect, and in the place of such invalid or unenforceable provision there shall be
substituted a like, but valid and enforceable provision, which comports to the fmdings of the
aforesaid court and most nearly accomplishes the original intention of the parties.

SECTION 18. CONSTRUCTION OF AGREEMENT:

This instrwnent, executed in multiple counterparts, is to be construed as a Massachusetts
contract, is to take effect as a sealed instrument, sets forth the entire contract.between the parties
on the subjects covered by this Agreement, is binding upon and inures to the benefit of the
parties hereto and their respective successors and permitted assigns (if any), and may . be
cancelled, modified or amended only by a written instrument executed by both the Town and the
District. The captions and marginal notes are used only as a matter of convenience and are not to
be considered a part of this Agreement or to be used in determining the intent of the parties to it.

SECTION 19. INTERPRETATION:

The parties acknowledge that the parties and their counsel have reviewed and revised this
Agreement and that the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the. interpretation of this Agreement
or any exhibits or amendments hereto.

Each party to this Agreement agrees that delivery of an executed signature page of this
Agreement to the other party (or its attorney) by. facsimile or. other electronic transmission shall
be binding on each of the parties as if the original of such facsimile or other electronic
transmission had been delivered to the other party. . .

SECTION 20 DISCLOSURE OF BENEFICIAL INTEREST FORM

Within three days of execution of this Agreement, the District shall provide to the Town a
completed: disclosure of beneficial interest form in the form that is attached hereto as Exhibit R
as required under G..L. c. 7C, sec. 38. The Town will file the form with the Division of Capital
Asset Management and Maintenance of Massachusetts.

{A0250150.2)
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SECTION 21. UNIFORM PROCUREMENT ACT:

Notwithstanding anything set forth herein to the contrary, the Town’s obligations
hereunder are subject to and contingent upon the Town completing the notification process
described in G.L. c. 30B, sec. 16(g) to the Town’s reasonable satisfaction.

SECTION 22. INSURANCE:

Until the Closing Date, the Town shall maintain insurance on the School Properties in the
same amounts as currently. in place as of the date hereof.

SECTION 23. BROKERS:

The District and the Town each warrant and represent to the other that neither has dealt
with any real estate broker, salesperson, finder, or other person entitled to a commission or fee in
connection with the negotiation or execution of this Agreement or the consummation of the
transaction contemplated hereby.

SECTION 24. SURVIVAL

The following Sections shall survive delivery of the Deeds for the School Properties or
the early termination hereof: Section 8. 12. 13, and 23.

SECTION 25.NOTICES:

All notices required or permitted by this Agreement shall be in writing and shall be
delivered by hand (with proof of receipt), certified mail or sent by Federal Express or other
recognized overnight delivery service or by facsimile (with proof of transmission):

If intended for the District:

Superintendent of Schools
Acton-Boxborough Regional School District
District Central Office
16 Charter Road
Acton, Massachusetts 01720

If intended for the Town:

Town Manager
Town of Acton
472 Main Street
Acton, MA 01720

[Remainder of page intentionally left blank.]
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IN WITNESS WhEREOF, the District and the Town have caused this instrument to be
executed in their behalf by their respective officers thereunto duly authorized as of the day and
year first above written.

ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional District School
Committee, and its Transitional School
Committee

Namel Maria E. Neyland(J
Title: Chair
Duly authorized by vote of the Regional
School District Committee dated

4/3/14 and attached hereto as
Exhibit S, and by vote of the
Transitional School Committee dated

4 / /1 4 and attached hereto as
Exhibit T, and

Approved as to Form:

2:1(124(L
Name: Ki ly A. Rozak
Title: District Counsel

TOWN OF ACTON

By its Board of Selectmen

Name: Janet K. Adachi
Title: Chair
Duly authorized by vote of the Board of
Selectmen dated March 17, 2014 and
attached hereto as Exhibit U

nd by its School Committee

Name: Dennis P. Bruce
Title: Chair
Duly authorized by vote of the Acton
Public School Committee dated

4 / 3/14 and attached hereto as
Exhibit V

Approved as to Form:

Name: Stephen D. Anderson
Title: Town Counsel

(A0250150.2)
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IN WITNESS WhEREOF, the District and the Town have caused this instrument to be
executed in their behalf by their respective officers thereunto duly authorized as of the day and
year first above written.

ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional District School
Committee, and its Transitional School
Committee

@ LLU2AJ&
Nam . Maria E. Neylan
Title: Chair
Duly authorized by vote of the Regional
School District Committee dated

4 / 3/14 and attached hereto as
Exhibit S, and by vote of the
Transitional School Committee dated

4 / 3 / 14 and attached hereto as
Exhibit T, and

Approved as to Form:

Name: Kimberly A. Rozak
Title: District Counsel

{A0250150.2)

TOWN OF ACTON

By its Board of Selectmen

Name: Janet K. Adachi
Title: Chair
Duly authorized by vote of the Board of
Selectmen dated March 17, 2014 and
attached hereto as Exhibit U

And by its School Committee

Name: Dennis P. Bruce
Title: Chair
Duly authorized by vote of the Acton
Public School Committee dated

4/3/14 and attached hereto as
Exhibit V

Appr ved asto Form:

Name: Stéphen D. Anderson
Title: Town Counsel

17



LIST OF EXHIBITS

EXHIBIT DESCRIPTION
A Conant School Plan
B Gates/Douglas Plan
C McCarthy-Towne Elementary School ANR PlanlSketch Plan
D Elementary School Easement Form
E Conant School Utilities and Access Easement Form
F Easement Plan for Sewer Pump Station

Gi Junior High School Easement Form
G2 High School Easement Form
H Draft Warrant Article re Disposition of Revolving Funds
I List of Gift and Grant Accounts

11 Draft Warrant Article re: Disposition of Gifts and Grants
J List of Bonds and Credits
K Assignment of Operating Agreements
L Bill of Sale and Assignment
M Sewer Betterment Assessment Amortization Schedule
N Commercial Power Purchase Agreement with Nexamp Capital PUB I, LLC
0 Assignment of Power Purchase Agreement
P CPA Agreement concerning the Douglas School Basketball Courts

Q CPA Agreement concerning the Gates School Playground;
R Disclosure of Beneficial Interest Form
S Authorizing Vote of A-B Regional School District Committee
T Authorizing Vote of A-B Transitional School Committee
U Authorizing Vote of Acton Board of Selectmen V

V Authorizing Vote of Acton Public School Committee
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Exhibit A

Couant Plan
(to be attached)
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Exhibit B

Gates/Douglas Plan
(to be attached)
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Exhibit C

McCarthy-Town School Plan
(to be attached)
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Exhibit P

Elementary School Easement Form
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RECORD AND RETURN TO:

Stephanie B. Dubanowitz, Esq.
Anderson & Kreiger LLP
One Canal Park, Suite 200
Cambridge, MA 02141

- Recording Information Area

ACCESS AND USE EASEMENT

WHEREAS, the Town of Acton, a Massachusetts municipality acting by and through its

duly authorized Board of Selectmen, with a mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Towsi”), owns the land and improvements located along

________________________

Acton, Massachusetts shown as “ “ (the “Property”) on that
certain plan (the “j”) entitled “ “ prepared by

___________________

dated

_________________

and recorded simultaneously herewith with
the Middlesex South District Registry of Deeds (the “Registry”), also attached hereto as
Exhibit 1 (for the Town’ s title to the Property see that certain deed recorded with the Registry in
Book

____,Page__);

WHEREAS, the Acton-Boxborough Regional School District, a Massachusetts
regional school district acting by and through its duly authorized Regional District School
Committee, with a mailing address of 16 Charter Road, Acton, Massachusetts 01720 (the
“District”), is acquiring the Property from the Town by that certain deed being recorded
immediately hereafter; and V V

WHEREAS, in connection with the conveyance, the Town wishes to reserve a perpetual
easement in gross to access and use the Property for emergency shelters, elections and Town
Meetings, subject to the terms and conditions of this Easement.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Town and the District agree as follows:

1. The Town hereby reserves a perpetual right and easement in gross to pass and repass
over, across and along and to use the Property: (i) as an emergency shelter; (ii) for federal, state
and local elections; aid (iii) for Annual and Special Town Meetings (but not meetings of boards,
committees and other Town public bodies); provided, however, that Town’s use of the Property
for the purposes set forth in items (ii) and (iii) above shall not interfere with the District’s use of
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the Property (collectively, the “Permitted Uses”). The Permitted Uses shall be further subject to
the following terms and conditions: V

(a) Emergency Shelter: The building on the Property shall be available, at the Town’s
sole cost and expense, as an emergency shelter during periods of federal, state or local declared
emergencies. The Town shall maintain insurance coverage for its use of the Property as an
emergency shelter, and shall provide the District with evidence of such insurance coverage upon
request. The Regional District School Committee, in consultation with the Board of Selectmen of
the Town, may from time to time promulgate policies governing the use of the Property for
emergency shelter purposes, which policies shall accommodate both the need for the emergency
shelter and the need to protect the Property and the health, safety and welfare of the District’s
employees and students during such an emergency.

V

V

(b) Elections: The building on the Property will be available to the Town for election
purposes on election days during the hours of 7:00 a.m. to 9:00 p.m., and during reasonable
times before and after suchelections necessary for the Town to assemble.and disassemble
polling places, to be determined by mutual agreement between the District and the Town. The
Town’s use of the Property for. election purposes shall be at the Town’s sole cost and expense.
The Town shall maintain insurance coverage for its use of the Property for elections, and shall
provide the District with evidence of such insurance coverage upon request. The Town shall
provide written notice to the District at least thirty (30) days in advance of said elections and the
District shall respond to the Town’s request within five (5) business days. [Notwithstanding
the foregoing, unless and until the Town provides notice to the District of any change, the
District shall incorporate into its schedule every year: (i) the Annual Town Meeting for the
election of Town Officers on the Tuesday immediately preceding the first Monday in April
and (ii) all regular federal and state primary and general election days.] [This language is
for Conant School Easement only] Subject to academic program requirements, during the
times required for an election the District will not schedule other uses of the Property that
interfere with the Town’s rights hereunder. If the Town’s request for the use of the Property for
an election would interfere with the District’s use of the Property, the parties shall work together
to arrive at a mutually agreeable resolution. V

(c) Town Meetings: The building on the Property will be available to the Town for
Annual and Special Town Meetings (except the Annual Town Meeting for the election of Town
Officers) (a “Town Meeting”) during the hours of 6:00 p.m. to midnight, and during reasonable
times before and after a Town Meeting necessary for the Town to assemble and disassemble the
space used for such Town Meeting, to be determined by mutual agreement between the District
and the Town. The Town’s use of the Property for Town Meeting purposes shall be at the
Town’s sole cost and expense. The Town shall maintain insurance coverage for its use of the
Property for Town Meetings, and shall provide the District with evidence of such insurance
coverage upon request. For the Town’s use of the Property for an Annual Town Meeting, the
Town shall provide notice to the District before the District generates its schedule for the year for
the Property. For the Town’s use of the Property for a Special Town Meeting, the Town shall
provide at least thirty (30) days advance notice to the District and the District shall respond to
said request within five (5) business days. If the Town’s request for the use of the Property for a
Town Meeting would interfere with the District’s use of the Property, the parties shall work

(A02$OI55.1 } . V



together to arrive at a mutually agreeable resolution withir. five (5) business days of the District’s
response.

2. The Town shall have the right to permit the Town’s employees, agents, contractors,
guests and invitees, including without limitation the inhabitants of the Town of Acton, to use the
Property for the Permitted Uses in accordance with this Easement

3. Parking on the Property associated with the Permitted Uses shall be allowed subject to
and in accordance with reasonable policies to be developed by the Regional District School
Committee.

4. Any notice hereunder shall be in writing and shall be deemed to have been properly given
when mailed, if mailed by registered or certified mail, return receipt requested,’ all charges
prepaid, or when hand delivered or sent by a recognized overnight courier service, addressed as
follows:

If to Town: Town Hall
472 Main Street, Acton
Massachusetts 01820
Attention: Town Manager

If to District: Acton Boxborough Regional School District
16 Charter Road
Aeton, Massachusetts 01720
Attention: Superintendent of Schools

5. The terms of this Easement shall run with the Property and shall benefit and be binding
upon the successor owners thereof.

6. This Easement may only be amended by a written instrument, clearly designated to be an
amendment, signed by all parties and recorded with the Registry.

7. It is the intention of the parties that the rights, easements and obligations under this
Easement shall not be negated or merged by the merger doctrine even though the Town currently
owns the Property as this Easement is occurring simultaneously with the conveyance of the
Property to the District.

8. If any provision of this Easement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Easement shall nonetheless remain in full force
and effect, and hi. the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable provision, which comports to the findings of the aforesaid court
and most nearly accomplishes the original intention of the parties.

9. This Easement may be executed in two or more counterparts, each of which shall be an
original for all purposes and all of which, taken together, shall constitute one and the same
agreement. V
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WITNESS our hands and seal as of this

_______

day of -, 2014.

TOWN OF ACTON

By its Board of Selectmen

Name:
Chair:
Duly authorized

ACTON-BOXBOROUGH REGIONAL
SCHOOL DISTRICT

By its Regional District School Committee

Name:
Chair:
Duly authorized

[Acknowledgements appear on following page.]
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COMMONWEALTH OF MASSACHUSETTS

_____,ss. _______

,2014

On this day of , 2014, before me, the undersigned notary public, personally
appeared

_________________,

proved to me through satisfactory evidence of identification,
which was , to be the person who signed the preceding document and
acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton
Board of Selectmen and acknowledged the foregoing instrument to be his/her free act and deed.

Notary Public:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

______________________,ss. ________

_,2014

On this — day of , 2014, before me, the undersigned notary public, personally
appeared

________________,

proved to me through satisfactory evidence of identification,
which was

___________________

to be the persOnwho signed the preceding document and
acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional
District School Committee and acknowledged the foregoing instrument to be his/her free act and
deed.

Notary Public:
My Commission Expires:
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Exhibit 1
Plan showing Property

(to be attached)

(A0250155.1 I



Exhibit E

Conant Utilities and Access Easement Form
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RECORD AM) RETURN TO:

Stephanie B. Dubanowitz, Esq.
Anderson & Kreiger LLP
One Canal Park, Suite 200
Cambridge, MA 02141

Recording Information Area

ACCESS AND USE EASEMENT

WHEREAS, the Town of Acton, a Massachusetts municipality acting by and through its
duly authorized Board of Selectmen, with a mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Town”), owns the land and improvements located along Taylor Road
Acton, Massachusetts shown as “Lot 1” and “Lot 2” (collectively, the “Property”) on that certain
plan (the ““) entitled “Plan of Land in Acton, Massachusetts (Middlesex County), prepared
by the Town of Acton Engineering Department, dated January 14, 2014 and recorded herewith
with the Middlesex South District Registry of Deeds (the “Registry”), also attached hereto as
Exhibit 1 (for the Town’s title to the Property see that certain deed recorded with the Registry in
Book 11464, Page 274);

WHEREAS, the Acton-Boxborough Regional School District, a Massachusetts
regional school district acting by and through its duly authorized Regional District School
Committee and Transitional Regional District School Committee, each with a mailing address of
16 Charter Road, Acton, Massachusetts 01720 (the “District”), is acquiring a portion of the
Property shown as “Lot 2” (“Lot_2”) on the Plan from the Town by that certain deed being

• recorded immediately hereafter;and

WHEREAS, in connection with the conveyance, the Town will retain a portion of the
Property shown as “Lot 1” on the Plan (“Lot 1”) and wishes to reserve a perpetual easement
appurtenant to Lot 1 for access and utilities from the public way over, under, across and along a
portion of Lot 2 shown on the Plan as “Proposed Easement” (the “Easement Area”).

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Town and the District agree as follows:

1. The Town hereby reserves a perpetual right and easement appurtenant to Lot I and to
other Town-owned land south of the Easement Area identified as a portion of Parcel 42
on the Town of Acton Assessor’s Map G-3 (the “Other Town Land”) to (i) pass and
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repass over, across and along the Easement Area for all purposes for which public ways
are used in the Town of Acton, and (ii) locate, place, install, operate, maintain, repair,
remove, upgrade and replace utilities of every type and kind, including but not limited to
underground and above-ground pipes, conduits and manholes, related to the maintenance,
upkeep, operation and use of the municipal use on Lot 1 and the Other Town Land,
together with the permanent right of entry upon and passage over said Easement Area
with any and all material and equipment necessary from time to time for all purposes
stated herein and uses incidental thereto; provided, however, that the Town shall provide
the District with notice prior to any entry upon the Easement Area for the purposes set
forth in item (ii) above at least fifteen (15) days in advance of such entry, except in cases
of emergency repairs for which the Town shall provide notice to the District as soonas
possible, and except in cases where the District has provided the Town with a written
waiver of this notice requirement.

2. Tn exercising its rights hereunder, the Town shall use reasonable efforts to minimize any
interference with the District’s use of the Property and the Easement Area, and shall
immediately repair any damage to Lot 2 and its improvements caused by the Town’s
exercise of its rights hereunder. The Town hereby agrees to properly maintain and keep
in good order and repair any facilities installed in the Easement Area. The Town shall
maintain insurance coverage for its use of the Easement Area, and shall provide the
District with evidence of such insurance coverage upon request.

3. The District agrees not to grant any easements, leases, deeds, licenses or any other rights
to the. Easement Area that will interfere with the Town’s perpetual easement without the
prior written consent of the Town.

4. The Town shall have the right to permit the Town’s employees, agents, contractors,
guests and invitees to use the Easement Area in accordance with this Easement.

5. The District reserves the right to relocate any part or parts of the Easement Area provided
(a) the entire cost of such relocation, including but not limited to the cost of the relocation
of any and all facilities in the Easement Area, is borne by the District, (b) the District
provides a reasonable alternative for the Town’s access to Lot 1 and to the Town-owned
property south ofthe Easement Area, and (c) such relocation does not unreasonably
interfere with or interrupt the Town’s use of the Easement Area and the District uses
diligent and good faith efforts to minimize any interruptions or interference of the
Town’s use of the Easement Area. The Town agrees to promptly execute and deliver to
the District all documents reasonably required to effectuate any such relocation, provided
that the Town receives at least thirty (30) days’ prior written notice of any relocation.

6. Any notice hereunder shall be in writing and shall be deemed to have been properly given
when mailed, if mailed by registered or certified mail, return receipt requested, all
charges prepaid, or when hand delivered or sent- by a recognized overnight courier
service, addressed as follows:
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If to Town: Town Hall
472 Main Street, Acton
Massachusetts 01820
Attention: Town Manager

If to District: Acton Boxboróugh Regional School District
16 Charter Road
Acton, Massachusetts 01720
Attention: Superintendent of Schools

7. The terms of this Easement shall run with Lot 2 and shall benefit and be binding upon the
successor owners of Lot 1 and Lot 2.

8. This Easement may only be amended by a written insinunent, clearly designated to be an
amendment, signed by all parties and recorded with the Registry.

9. It is the intention of the parties that the rights, easements and obligations under this
Easement shall not be negated or merged by the merger doctrine even though the Town
currently owns the Property. The parties acknowledge and agree that the reservation of
this Easement is occurring simultaneously with the conveyance of a portion of the
Property to the District and the Easement shall survive such conveyance.

10. If any provision of this Easement is determined by a court of competent jurisdiction to be’
invalid or unenforceable, the remainder of this Easement shall nonetheless remain in full
force and effect, and in the place, of such invalid or unenforceable provision there shall be
substituted a like, but valid and enforceable provision, which comports to the findings of
the aforesaid court and most nearly accomplishes the original intention of the parties.

11. This Easement may be executed in two or more counterparts, each of which shall be an
original for all purposes and all of which, taken together, shall constitute one and the
same agreement.

[The remainder of this page has been intentionally left blank.]
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WITNESS our hands and seal as of this

_______

day of , 2014.

TOWN OF ACTON

By its Board of Selectmen

Name:
Chair:
Duly authorized

ACTON-BOXBOROUGII REGIONAL
SCHOOL DISTRICT

By its Regional District School Committee

Name:
Chair:
Duly authorized

[Acknowledgements appear on following page.}
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COMMONWEALTH OF MASSACHUSETrS

______,ss. ________

,2014

On this day of , 2014, before me, the undersigned notary public, personally
appeared

_________________,

proved to me through satisfactory evidence of idçntification,
which was

___________________,

to be the person who signed the preceding document and
acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton
Board of Selectmen and acknowledged the foregoing instrument to be Ms/her free act and deed:

Notary Public:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

_____________________,ss. _______

__ 2014

On this day of , 2014, before me, the undersigned notary public,, personally
appeared

________________,

proved to me through satisfactory evidence of identification,
“‘which was

__________________,

to be the person who signed the preceding document and
acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional
District School Committee and acknowledged the foregoing instniment to be his/her free act and
deed.

Notary Public:
My Commission Expires:
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Exhibit 1
Plan showing Property

(to be attached)
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Exhibit F

Easement Plan for Pump Station
(to be attached)
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Exhibit Gi

Junior High School Easement Form
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RECORD AN]) RETURN TO:

Stephanie B. Dubanowitz, Esq.
Anderson & Kreiger LLP
One Canal Park, Suite 200
Cambridge, MA 02141

- Recording Information Area

ACCESS AND USE EASEMENT

WHEREAS, Acton-Boxborough Regional School District, a Massachusetts regional

school district acting by and though its duly authorized Regional District School Committee
with a mailing address of 16 Charter Road, Acton, Massachusetts 01720 (the “District”), owns
the land and improvements located along Charter Road, Acton, Massachusetts shown as”_____
(the “Property”) on that certain plan (the “Plan”) entitled”____________________________

prepared by ., dated

________________

and recorded with the Middlesex
South District Registry of Deeds (the “Registry”) in Book _Page (for District’s title to the
Property see that certain deed recorded with the Registry in Book

_____,

Page __j;

WHEREAS, the Town of Acton, a Massachusetts municipality acting by and through its
duly authorized Board of Selectmen, with a mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Town”), is granting various school properties located in the Town of
Acton to the District simultaneously herewith by those certain deeds being recorded with the
Registry herewith and is reserving easements for access and use over the various school
properties; and

WHEREAS, in connection with the foregoing conveyances, the Town wishes to obtain
and the District desires to grant a perpetual easement in gross for the Town to access and use the
Property for Town Meetings, elections and emergency shelters, subject to the terms and
conditions of this Easement.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
District and the Town agree as follows:

1. The District hereby. grants to the Town a perpetual right and easement iii gross to pass
and repass over, across and aiong and to use the Property: (i) as an emergency shelter; (ii) for
federal, state and local elections; and (iii) for Annual and Special Town Meetings (but not
meetings of boards, committees and other Town public bodies); provided, however, that Town’s
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use of the Property for the purposes set forth in items (ii) and (iii) above shall not interfere with
the District’s use of the Property and, unless otherwise provided below, shall be subject to the
District’s receipt of written notice at least thirty (30) days in advance of said events (collectively,
the “Permitted Uses”). The Pennitted Uses shall be flu-ther subject to the following terms and
conditions:

(a) Emergency Shelter: The building on the Property shall be available, at the Town’s
sole cost and expense, as an emergency shelter during periods of federal, state or local declared
emergencies. The Town shall maintain insurance coverage for its use of the Property as an
emergency shelter, and shall provide the District with evidence of such insurance coverage upon
request. The Regional District School Committee, in consultation with the Board of Selectmen
of the Town, may from time to time promulgate policies governing the use of the Property for
emergency shelter purposes, which policies shall accommodate both the need for the emergency
shelter and the need to protect the Property and the health, safety and welfare of the District’s
employees and students during such an emergency.

(b) Elections: The building on the Property will be available to the Town for election
purposes on election days during the hours of 7:00 a.m. to 9:00 p.m., and during reasonable
times before and after such elections necessary for the Town to assemble and disassemble
polling places, to be determined by mutual agreement between the District and the Town. The
Town’s use of the Property for election purposes shall be at the Town’s sole cost and expense.
The Town shall maintain insurance coverage for its use of the Property for elections, and shall
provide the District with evidence of such insurance coverage upon request. Upon receiving prior
written notice that the Town intends to use the Property for an election, the District will
incorporate such election date into the District’s schedule for use of the Property. Subject to
academic program requirements, during the times required for an election the District will not
schedule other uses of the Property that substantially interfere with the Town’s rights hereunder.
If the Town’s request for the use of the Property for an election would interfere with the
District’s use of the Property, the parties shall work together to arrive at a mutually agreeable
resolution. Notwithstanding anything contained in this Easement to the contrary, unless and
until the Town provides notice to the District of any change, the District shall incorporate into its
schedule every year (i) the Annual Town Meeting for the election of Town Officers on the
Tuesday immediately preceding the first Monday in April, and (ii) all regular federal and state
primary and general election days.

(c) Town Meetings: The building on the Property will be available to the Town for
Annual and Special Town Meetings (except the Annual Town Meeting for the election of Town
Officers) (a “Town Meeting”) during the hours of 6:00 p.m. to midnight, and during reasonable
times before and after a Town Meeting necessary for the Town to assemble and disassemble the
space used for such Town Meeting, to be determined by mutual agreement between the District
and the Town. The Town’s use of the Property for Town Meeting purposes shall be at the
Town’s sole cost and expense. The Town shall maintain insurance coverage for its use of the
Property for Town Meetings, and shall provide the District with evidence of such insurance
coverage upon request. Upon receiving prior written notice that the Town intends to use the
Property for a Town Meeting, the District will incorporate such Town Meeting date into the
District’s schedule for use of the Property. Subject to academic program requirements, during
the times required for a Town Meeting, the District will not schedule other uses of the Property
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that substantially interfere with the Town’s rights hereunder. If the Town’s request for the use of
the Property for a Town Meeting would interfere with the District’s use of the Property, the
parties shall work together to arrive at a mutually agreeable resolution.

2. The Town shall have the right to permit the Town’s employees, agents, contractors,
guests and invitees, including without limitation the inhabitants of the Town of Acton, to use the
Propel-ty for the Permitted Uses in accordance with this Easement.

3. Parking on the Property associated with the Permitted Uses shall be allowed subject to
and in accordance with reasonable policies to be developed by the Regional District School
Committee.

4. Any notice hereunder shall be in writing and shall be deemed to have been properly given
when mailed, if mailed by registered or certified mail, return receipt requested, all charges
prepaid, or when hand delivered or sent by a recognized overnight courier service, addressed as
follows:

If to District: Acton Boxborough Regional School District
16 Charter Road
Acton, Massachusetts 01720
Attention: Superintendent of Schools

If to Town; Town Hall
472 Main Street, Acton
Massachusetts 01820
Attention: Town Manager

.- 5. The terms of this Easement shall run with the Property and shall benefit and be binding
upon the successor owners thereof.

6. This Easement may only be amended by a written instrument, clearly designated to be an
amendment, signed by all parties and recorded with the Registry.

7. if any provision of this Easement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Easement shall nonetheless remain in full force
and effect, and in the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable provision, which comports to the findings of the aforesaid court
and most nearly accomplishes the original intention of the parties.

8. This Easement may be executed in two or more counterparts, each of which shall be an
original for all purposes and all of which, taken together, shall constitute one and the same
agreement.
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WITNESS our hands and seal as of this

_______

day of , 2014.

ACTON-BOXBOROUGH REGIONAL
SCHOOL DISTRICT

By its Regional District School Committee

Name:
Chair:
Duly authorized

TOWN OF ACTON

By its Board of Selectmen

Name:
Chair:
Duly authorized

[Acknowledgements appear on following page.]
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COMMONWEALTH OF MASSACHUSETTS

______________________,ss. __________,2014

On this day of , 2014, before me, the undersigned notary public, personally
appeared

_________________,

proved to me through satisfactory evidence of identification,
which was

__________________,

to be the person who signed the prece4ing document and
acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional
District School Committee and acknowledged the foregoing instrument to be Ms/her free act and
deed.

Notary Public:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

_______________________,ss. ________

___,2014

On this day of , 2014, before me, the undersigned notary public, personally
appeared

________________,

proved to me through satisfactory evidence of identificatiOn,
which was

__________________,

to be the person who signed the preceding document- and
acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton
Board of Selectmen and acknowledged the foregoing instrument to be his/her free act and deed.

Notary Public:
My Commission Expires:
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Exhibit G2

High School Easement Form

(AQZSOtSO.2 }



RECORD AND RETURN TO:

Stephanie B. Dubanowitz, Esq.
Anderson & Kreiger LLP
One Canal Park, Suite 200
Cambridge, MA 02141

Recording Information Area -

ACCESS AND USE EASEMENT

WHEREAS, Acton-Boxborough Regional School District, a Massachusetts regional
school district acting by and through its duly authorized Regional District School Committee
with a mailing address of 16 Charter Road, Acton, Massachusetts 01720 (the “District”), owns
the land and improvements located along Charter Road, Acton, Massachusetts shown as”_____
(the “Property”) on that certain plan (the “Plan”) entitled

_______________________________

prepared by , dated

________________

and recorded with the Middlesex

South District Registry of Deeds (the “Registry”) in Book _Page_ (for District’s title to the
Property see that certain deed recorded with the Registry in Book , Page _j;

WHEREAS, the Town of Acton, a Massachusetts municipality acting by and through its
duly authorized Board of Selectmen, with a. mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Town”), is granting various school properties located in the Town of
Acton to the District simultaneously herewith by those certain deeds being recorded with the
Registry herewith and is reserving easements for access and use over the various school
properties; and

WHEREAS, in connection with the foregoing conveyances, the Town wishes to obtain
and the District desires to grant a perpetual easement in gross for the Town to access and use the
Property for Town Meetings, elections and emergency shelters, subject to the terms and
conditions of this Easement.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
District and the Town agree as follows:

1. The District hereby grants to the Town a perpetual right and easement in gross to pass
and repass over, across and along and to use the Property: (i) as an emergency shelter; (ii) for
federal, state and local elections; and (iii) for Annual and Special Town Meetings (but not
meetings of boards, committees and other Town public bodies); provided, however, that Town’s
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use of the Property for the purposes set forth in items (ii) and (iii) above shall not interfere with
the District’s use of the Property and, unless provided otherwise below, shall be subject to the
District’s receipt of written notice at least thirty (30) days in advance of said events (collectively,
the “Permitted Uses”). The Permitted Uses shall be further subject to the following terms and
conditions:

a. Emergency Shelter: The building on the Property shall be available, at the Town’s
sole cost and expense, as an emergency shelter during periods of federal, state or local declared
emergencies. The Town shall maintain insurance coverage for its use of the Property as an
emergency shelter, and shall provide the District with evidence of such insurance coverage upon
request. The Regional District School Committee, in consultation with the Board of Selectmen
of the Town, may from time to time promulgate policies governing the use of the Property for
emergency shelter purposes, which policies shall accommodate both the need for the emergency
shelter and the need to protect the Property and the health, safety and welfare of the District’s
employees and students during such an emergency.

b. Elections: The building on the Property will be available to the Town for election
purposes on election days during the hours of 7:00 a.m. to 9:00 p.m., and during reasonable
times before and after such elections necessary for the Town to assemble and disassemble
polling places, to be determined by mutual agreement between the District and the Town. The.
Town’s use of the Property for election purposes shall be at the Town’s sole cost and expense.
The Town shall maintain insurance coverage for its use of the Property for elections, and shall
provide the District with evidence of such insurance coverage upon request. Upon receiving prior
written notice that the Town intends to use the Property for an election, the District will
incorporate such election date into the District’s schedule for use of the Property. Subject to
academic program requirements, during the times required for an election the District will not
schedule other uses of the Property that substantially interfere with the Town’s rights hereunder.
If the Town’s request for the use of the Property for an election would interfere with the
District’s use of the Property, the parties shall work together to arrive at a mutually agreeable
resolution, but in no event shall the Town be permitted to use the Property for election. purposes
on any day in which school is in session without the express prior approval of the Regional
District School Committee, which approval shall not be unreasonably withheld. It shall be
reasonable for the Regional District School Committee to withhold such approval if holding an
election at the Property on any day in which school is in session would conflict with parking,
classroom, gymnasium and other space necessary for the District’s students and staff.

c. Town Meetings: The building on the Property will be available to the Town for
Annual and Special Town Meetings (except the Annual Town Meeting for the election of Town
Officers) (a “Town Meeting”) during the hours of 6:00 p.m. to midnight, and during reasonable
times before and after a Town Meeting necessary for the Town to assemble and disassemble the
space used for such Town Meeting, to be determined by mutual agreement between the District
and the Town. The Town’s use of the Property for Town Meeting purposes shall be at the
Town’s sole cost and expense. The Town shall maintain insurance coverage for its use of the
Property for Town Meetings, and shall provide the District with evidence of such insurance
coverage upon request. Unless and until the Town provides notice to the District of any change,
the District shall incorporate into its schedule every year the following Annual Town Meeting
times: (i) the first Monday in April following the Town Election and (ii) such adjourned sessions
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as may be necessary to complete the business of the Annual Town Meeting (which may include,
in addition to the first Monday in April, the immediately following Tuesday and Wednesday and
the next Monday through Wednesday if needed). Subject to academic program requirements,
during the times required for a Town Meeting, the District will not schedule other uses of the
Property that interfere with the Town’s rights hereunder. For the Town’s use of the Property for
Special Town Meetings, the Town shall provide at least thirty (30) days advance notice to the
District, and the District shall respond to said request within five (5) business days. If the Town’s
request for the use of the Property for a Special Town Meeting would interfere with the District’s
use of the Property, the parties shall work together to arrive at a mutually agreeable resolution
within five (5) business days of the District’s response.

2. The Town shall have the right to permit the Town’s employees, agents, contractors,
guests and invitees, including without limitation the inhabitants of the Town of Acton, to use the
Property for the Permitted Uses in accordance with this Easement.

3. Parking on the Property associated with the Permitted Uses shall be allowed subject to
and in accordance with reasonable policies to be developed by the Regional District School
Committee.

4. Any notice hereunder shall be in writing and shall be deemed to have been properly given
when mailed, if mailed by registered or certified mail, return receipt requested, all charges
prepaid, or when hand delivered or sent by a recogmzed overnight courier service, addressed as
follows:

If to District: Acton Boxborough Regional School District
16 Charter Road
Acton, Massachusetts 01720
Attention: Superintendent of Schools

If to Town: Town Hall
472 Main Street, Acton
Massachusetts 01820
Attention: Town Manager

5. The terms of this Easement shall run with the Property and shall benefit and be binding
upon the successor owners thereof.

6. This Easement may only be amended by a written instrument, clearly designated to be an
amendment, signed by all parties and recorded with the Registry.

7. If any provision of this Easement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Easement shall nonetheless remain in full force
and effect, and in the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable provision, which comports to the findings of the aforesaid court

• and most nearly accomplishes the original intention of the parties.
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8. This Easement may be executed in two or more counterparts, each of which shall, be an

original for all purposes and all of which, taken together, shall constitute one and the same

agreement.
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WITNESS our hands and seal as of this

______

day of , 2014.

ACTON-BOXBOROUGH REGIONAL
SCHOOL DISTRICT

By its Regional District School Committee

Name:
Chair:
Duly authorized

TOWN OF ACTON

By its Board of Selectmen

Name:
Chair:
Duly authorized

[Acknowledgements appear on following page.]

(AO25OI7,3



COMMONWEALTH OF MASSACHUSETTS

_______,ss. ________

,2014

On this day of , 2014, before me, the undersigned notary public, personally

appeared

_________________,

proved to me through satisfactory evidence of identification,

which was

__________________,

to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional

District School Committee and acknowledged the foregoing instrument to be his/her free act and

deed.

Notary Public:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

______________________,ss. ________

_,2014

On this day of , 2014, before me, the undersigned notary public, personally

appeared V V

proved to me through satisfactory evidence of identification,

which was

__________________•

to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton

Board of Selectmen and acknowledged the foregoing instrument to be his/her free act and deed.

Notary Public:
My Commission Expires:
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Exhibit TI

Draft Warrant Article re Revolving Funds/Special Accounts

ARTICLE 23 TRANSFER AND.APPROPRIATION OF SCHOOL
(Majority vote) REVOLVING FUN]) BALANCES

To see if the Town will vote to close the following revolving funds and lunch funds as of June
30, 2014, and transfer the balance in each fund at the end of fiscal year 2014 to surplus revenue:

1. Douglas at Dawn/Dusk Revolving Fund;
2. Merriam Mornings/Afternoons/Summer Revolving Fund;
3. Acton Public School Lunch Fund;
4. Conant School Lunch Fund;
5. Douglas School Lunch Fund;
6. MeCarthy-Towne School Lunch Fund;
7. Merriam Schoo’ Lunch Fund; and
8. Gates School Lunch Fund.

And further to see if the Town will vote to appropriate an amount equal to each such balance and
transfer each such amount on or after July 1, 2014, to the Acton Boxborough Regional School
District pursuant to M.G.L. c. 44, § 53A, or other applicable law or regulation, to be held
(together with any interest thereon) by the District as a separate account and expended by the
District at the same school for the same purposes as the prior revolving fund or lunch fund, as
applicable,

or take any other action relative thereto:

SUMMARY
At the Special Town Meeting on June 3, 2013, the Acton and Boxborough Town Meetings voted
to approve an amended Agreement for a Regional School District for the Towns, the primary
purpose of which is to fully regionalize the public schools in the Towns. On July 29, 2013, the
Commissioner of Elementary and Secondary Education approved the amended Regional
Agreement. The effective date of the amended Regional Agreement is July 1, 2014.

The Selectmen, the Acton Public School Committee, and the Acton-Boxborough Regional
School District Conmrittee have executed an Intermunicipal Agreement to address a number of
transition issues. One of those issues relates to the disposition of the revolving funds and lunch
funds listed above, which have accumulated from specific programs for specific purposes listed
above, to serve the Acton public schools. To preserve these programs after the schools move to
full regionalization, this article closes the existing funds in accordance with M.G.L. c. 44, §
53E’/2, appropriates an identical amount, and transfers the amount to the District to be held and
used for the same programlpurpose at the same school gOing forward.

(A0250 150.2)



Exhibit I

List of Gift Accounts
(to be attached)

(A2SO15O.2 )



Exhibit I

Grant and Gift Accounts

MUNIS
SCHOOL GRANTS Fund #
SPED IDEA#240 2001
TITLE I#305 2002
SPED EARLY CHILDHOOD #262 2003
SPED PROGRAM IMPROVEMENT #275 2006
TITLEV#302 2007
TITLE hA #140 2008
TITLE lID #160 2009
EARLY CHILDHOOD TRAINING #291 2010
OUTDOOR CLASSROOM #EPA 2011
ENROLLMENT GROWTH MD 2012
MA PARENT INVOLVEMENT 2013
SPED ELECTRONIC PORTFOLIO 2014

• SPED PROG REVIEW 2015
AR.R.ASFSF#782 . 2016
ARRA SPED IDEA #760 2017
TITLE IV #332 SAFE & DRUG FREE 2018
ARRA EARLY CHILDHOOD #762 2019
COMMUNITY SERVICE LEARN 2020
#305 TITLE I CARRY FORWARD 2021
2022 TITLE Ill - ELA #180 2022
EDUCATION JOBS FUND 2023
TITLE 111 ELA CARRYFORWARD 2024
PUBLICLAW874 2101
ACADEMIC SUPPORT 2201
SCHOOL CHOICE 2205
RESIDENTIAL TUITION 2206
BAY STATh READERS 2ND. 2207
SINGAPORE MATH . 2208
MCC ARCHEOLOGY 2209
TEACHiNG AMERICAN HISTORY 2210
MCC BIG YELLOW SCHOOL BUS 2249
APS BROADCOM GRANT 2250

MUNIS
SCHOOL GIFTS Fund #
APS LIBRARY SUPPORT 2601
APS SUPERINTENDENT 2602
ENHANCED SCHOOL HEALTH 2603

{A0231996.1)



APS DAMON BLDG PLAYGROUND 2604
APS CARE GROUP 2605
APS ESL AFTER SCHOOL 2606
APS “WE THE PEOPLET’GIFT 2607
APS PARENT INVOLVEMENT 2608
APS PD OUTDOOR CLASSROOM 2609
APSCONANTPTOV 2610
APS DOUGLAVS PTO 2611
APS GATES PTO 2612
APS MCcARTHY TOWNE PTO 2613
APSMERRIAMPTO 2614
CONANT ADK GIFT 2615
APS CONANT LRARY 2616
APS CONANT TECHNOLOGY 2617
APSDOUGLASDECMATH 2618
APS DOUGLAS JAPANESE 2619
APS DOUGLAS MENTORING 2620
APS GATES PRIVATE 2621
APS MCCARTHY TECHNOLOGY 2622
APS MCCARTHY ADK GIFT 2623
APS TOYOTA TAPESTRY 2624
APS MERRIAM ADK GIFT 2625
CONANT FOUNDATION MTG GIFT 2626
DOUGLAS FOUNDATION MTG GIFT 2627
GATES FOUNDATION MTG GIFT 2628
MCCARTHY FOUNDATION MTG GIFT 2629
MERRIAM FOUNDATION MTG GIFT 2630
DOUGLAS ADK 2631
GATES ADK 2632
CON: PROFESSIONAL DEVELOPMENT GIFT 2633
APS PUPIL SERVICES GIFT 2634
APS GIFT 2635
COMM ED ADK GIFT

V

2636
PETERSON GIFT V 2637
ACTON GARDEN CLUB GIFT 2638
EDFAAB GIFT V

V 2639
GATES PLAYGROUND EQUIPMENT

V

2640
CONANT ART GIFT 2641
MERRIAM HANDSHAKE PROJECT V 2642
MERRIAM ORGANIC GARDENING PRJ 2643
KONG GATES ZHUANG GIFT 2644
GATES STONE FOUNDATION V 2645
CURRICULUM GIFTS 2646

tAO23S9&1)
V



WEST ACTON BOARDWALK 2647
CONANT ENRICHMENT GIFT 2648

GATES ENRICHMENT GIFT 2650

MCT ENRICHMENT GIFT 2651

MERRIAM OPEN CIRCLE 2653

fAO2319.J1



Exhibit Ii

Draft Warrant Article re Disposition of Gifts and Grants

ARTICLE 24 TRANSFER OF SCHOOL GIFTS AND GRANTS
(Majority vote)

To see if the Town will, subject to all applicable terms and conditions of each grant and gift, and

to any necessary judicial or other governmental approvals, vote to appropriate and authorize the
Town Treasurer, in consultation with the Town Manager, to transfer on or after July 1, 2014, to

the Acton-Boxborough Regional School District (“District”) the balance (if any) at the end of
fiscal year 2014 of each gift and grant fund listed on the corresponding Exhibit to the
Intermunicipal Agreement between the Town and the District dated as of March 2014, each such
amount to be held (together with any interest thereon) by the District pursuant to M.G.L. c. 44, §
53A, as a separate account and expended by the District for the same purpose as the purpose of
the prior gift or grant to the Town, or take any other action relative thereto:

SUMMARY
At the Special Town Meeting on June 3, 2013, the Acton and Boxborough Town Meetings voted
to approve an amended Agreement for a Regional School District for the Towns, the primary
purpose of which is to fully regionalize the public schools in the Towns. On July 29, 2013, the
Commissioner of Elementary and Secondary Education approved the amended Regional
Agreement. The effective date of the amended Regional Agreement is July 1, 2014.

The Selectmen, the Aeton Public School Committee, and the Acton-Boxborough Regional
School District Committee have executed an Intennunicipal Agreement to address a number of
transition issues. One of those issues relates to the disposition of gifts and grants currently held
by the Town for school purposes. Subject to appropriation, to all applicable terms and
conditions of each grant and gift, and to any necessary judicial or other governmental approvals,
this article authorizes the Treasurer to transfer on or after July 1, 2014, the remainder of these
existing gift and grant funds to the District to be held pursuant to M.G.L. c. 44, § 53A, as a
separate account and expended by the District for the same purpose as the purpose of the prior
gift or grant to the Town.

(A02501502)



Exhibit J

List of Bonds Subject to Credits
(to be attached)

(A02501502 )



Town ci Aao.. Mni.itiwintU
Intun of ‘School incurred ache

16No..U

AinanI Poincipal lnrnrng (Poodi) MbA PnocnthlPYSS
of orjinol 0/Sat 0/Sit FY11 FY13 .ntnnWtnS

Dill bomlsdzt — ZW2SSS 1LUZU Onto Stroke Y.onhjn,nr.nn 44
t I7I#2Th cr !a*0)cooJI,i0h;ir s ,,I3I,W1SO, D3

Totattnild.2SjS lI,350,(1000 l1,StlX 2,114,41(69 000 1,533,76900 9Sl,173.50 GSLSS700

-

uc,.x h4,Soatn OI0 343fl4O’

I3tl03& 1969G0OT ?fl765S30O F OCiq 71,7 300 j’

Total Outitoc Slfl 1,661,69100 1,069,5(100 163,146(1 cm 137,361,51 300 137,36431

TUYAL 23,014.66100 u,nopxso 2,177,74461 0.00 1,691,06411 935.67300 766.39111
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) SéIào1tBuildingAdthority
Steven Grossman John K. McCarthy
C’hairman, Siare Tr&tcurn- Er.eruth,e DiFL’ctor

‘ia E-mail

September 12,2013

Mr. Stephen Barrett
Finance Director
Town ofActon
472 Main Street
Acton, MA 01722

Re: Advance Refunding for Acton’s Parkcr Damon School (Project # C20033828)

Dear Mr. Barrett,

The Town ofActon recently informed the MSBA Lhat the Town refunded bonds related to the
Parker Damon Schoàl, Project C20033828.

Pursuant to M.G.L. c.70B § 19, the MSBA has recalculated its grant for this Project to reflect the
MSBA’s interest savings resulting from the Town’s refunding. As a result, the following
adjustment wilt be made to the remaining grant payments for this Project beginning in Fiscal
Year 2015:

Revised Annual Payment from
Current annual payment Adjustment FY 2015

, Through FY 2021
$ 1,009,310 (5 86,636) S 922,673

Revised Annual Payment from
Current annual payment Adjustment FY 2022

Through FY 2023
5 1,009,310 (S 86,637) S 922,672

You may contact me if you have any questions at (617) 720446.

Very trulyyo

enmfer onzalez
Director of Finance

Cc: Ms. Lynne Foster, Financial Advisor, Unibank Fiscal Advisory Services, Inc.
Mr. Anthony Rassias, Department of Revenue

40 Broad Street, Suite 500 • Boston, MA 02109 ‘Tel: 617-720-4466 Fax 617-720-5260 www.MassSchoolBui1dings.org



ISSUE P02?OSE .,..... E1ii1ii1g 1ieode1ing - School
I8SUEIUNT • $ 245,270,00
ISSUE DAlE . 06/15/10
ISSUE TYPE • Geoeral Ob1igati Dond

SSNIC OUALIF!ED •

SEA3E ULXPIED • 310
SK0.F-CUPPVR’flNO • SIn

(innid the debt Utolt)
PflUICIAI, A5Uf00R • UfliSank Fiacel Aveory SOlvicea
PYi)E7 A0l • U.S. 5ak National 3socistibn
REOIS’7EAR • The Depository Tnat
LEU.’L 0PINIOl • Edwards Aogell PSimer S
PURtHJISER , Rnbezb N. Seird
NSWR , bone)

CUSZP 4aER • 005060

O6-17’7010 OK SVEUE S1E0ULE

Taw of Anton, Hassachues000

Principel. Principal Interest Principal Coupon call Cosip
0a1anc Payment Payment & Interest .is1c I!ss

06/1.5110 , $ 245,270,00 6
.3/3.5/15 245,270.00 0.00 3,053.33 3,051.33
06/15/11 ...; 225,000.00 20,270.00 3,053.32 23,322.322.0000 NA 1O1
12/15/Il , 336,UpS.00 0.00 2,950.63 2,950.63
0615/12 305.05.00 20,00.00 f 3,955,53’0 22,955,62 2.0000
23/15/13 205,000.00 0.50 2,650.63 2,650.63

‘-06115/13 199,000.00 ao.000.oep ,65O.E2 22,650.62 2.0000 SIR
12115/13 1as,000.oo 0.00 2,4S0.63 2.450,63
05115/14 165,000.00 ,..2Q,000.00 2,450.621 22,450.02 2.0000 NA KU4
12/15/14 ib00.00w”’9’” “i,250.53Th ,,
06/15/15 145,000.00 20,000.00 2,3S0.62/ 22,250.62 2.0000 NA KV2
12/15/15 145,003.00 0.00 2,050.63”\ 2,050.6i••
06/15/16 125,000.00 20,000.00 2,050.62 22,050.62 2.0000 NA iwo
12/15/16 125,000.00 0,00 5,850.63’ 1,950.53
06/15/11 ,; 105,000,00 20,000.00 1,8SO.62J 21,050.62 2.2500 NA KXS
12/15/17 ....,.., 105,000.00 0.00 1,625.63’ 3,625.63
06/15/1.8 ..., 90,000,00 15.000,00 1,535.62.) 36,625.62 3.0000
12/15/10 90,000,00 0.00 l.400.53”\ 1,400.63
06/15/19 75,000.00 15,000.00 1,400.63) 16,400.62 3.0000 100.0000 K23
12/15/19 75,000.00 0.00 1.175.631 1,175.
06/15/20 60,000.00 15,000.00 1,175.62 16,275,63 3.0000 100.0000 LR7
12/15/20 60,000.00 0.00 950.537 950.63
06/15/31 45,000.00 15,000.00 950.62) 15,950.62 3.0000 100.0000
32/35/21 45,000.00 0.00 72S.63’ ‘735.63
06/15/32 30,000.00 15,000.00 725.62..3 15,125,02 3.1250 200.0000 I.C3
12/15/22 30,000,00 0.00 491.l5” 491.25
06/15/23 15,000.00 15,000.00 493,25.) 15,491.25 3.2500 100.0003
12/15/23 15.000,00 0.00 247.503 247.50
06/15/24 0.00 15,000.00 247.55 15,247,55

Total $ 245,210,00 $ 47,547.90 $ 292,817.90

3(et IntereSt Cost
True Interest Cost
Average t.ile

3.3000 100.0003 159

2.772036 (ptemiun — 100,0000QQ)
2.745904

6.993395 yeara

Copyright Lane S ConpeIxy 2010



(-

XSSt3E PVRPOSt ,...... School Pojec3. (outside the debt halt)

ISSUE MOVN1’ • 6 267,606.00 VOl NCZAL ADVISOR

ISSUE DATE . 08/15/12 P,yx2qt AGo2’r

ISSUE TYPE • Ceneral Obligation Sond RtSRAR

LEGAl, OPINION ..

BANK QUAUPISD • Yea PURCNASER

STh’FS YAI,EFtED . No INSURER .. (nOtIe
SELI’-SUDPORTINO • NO CUE!? NUMBER . 005068

Principal Principal Interest Principal Coupon Call Cusip
Date 8alance Pa’ment PayBent 6 Xitaet !M
08/15/12 . S 26’,606.OO $ S S b
02/3.5/13 . 267606.OO 0.00 2,032.31 I 2,8.31 .. .,. ,. ..,.. .

08/15/13 :... 245,000,00 2,606.00 2,832.31. 25,438.31 2.8000 HR LIS
oa/15/...450000 .. , !...° ..G.O.6.35 . ,1._,.
08/16/14 225,000,00 20,000.00 2,606.25 72,606.26 3,0000 31A LG4
02/15/is ..; 225,000.00 000 2,306.25 2,306.25
05/15/15 . 205,000.00 20,000,00 2,306.25 22,306.25 2.0000 NA T.N2
02/15(16 305,000.00 0.00 3,006.25 2,006.25
08(15/16 3.05,000.00 20,000.00 2,006.25 22,006.2S 2.0000 w, o.js
02/15(31 185,000.00 0.00 1,806.23 1,806.25
08/15/27 166,000.00 20,000,00 1,806.25 21,106.25 2.0000 NA LX5
02/15/19 3.66,000.00 0.00 1,606.25 1,606,25
08/05118 146,000.00 20,000.00 1,606,25 21,606.25 2.0000 NA Y.J.3
02/15/19 145,000,00 0.00 2,406.25 1,406.25
08/15119 125,000,90 20,000.00 1,406.25 21,106.25 2.0500 NA ilOl
02/15/20 .. 125,000.00 0.00 1,300.25 1,206.25
06/15/20 105,000.00 30,000.00 1,205,35 21,206.25 1.3150 NA t.N9
02/15/31 .. . 125,000,00 0.00 .1.060.75 1,068.75
08/15/31 90,000.00 15,0000Q 1,068.75 16,068.75 1.5000 100.0000 I.P4
02/15/23 i,.. ..,.., 90,000,00 0,00 956.25 956.25
08/15/22 75,000.00 15,000,00 95.2S 15,956.25 2.1250 200.0000 r,vi
02/3.5(23 75,000.00 0.00 796.88 796,88
00(15/23 60,000.00 15,000.00 796.81 15,796.81 3.1250 100.0000 LVZ
02/15/24 60,000.00 0.00 637.50 637.50
08/15/24 45,000,00 15,000.00 61)7.50 15,637.50 2.1250 100.0000 LVI.
02/15(25 45,000.00 0.00 475.13 414,13
08/15/25 30,000.00 15,000.00 478.13 15,478.12 2,1350 100,0000 LVZ
02/3.5/26 30,000.00 0.00 310.75 31.8.75
03115/26 3.6,000.00 15,000.00 318.75 15,318.75 2.3.250 100P000 LVI
02/15/21 15,000,00 0.00 159.30 159.38
08/3.5/27 0.00 13,000.00 159.27 15,159.37

. 2.1250 100.0000 LV1
Total 6 267,606.00 4 40,303.37 $ 301,909.37

Net IntereSt Cost Z.678910’(premius .002.652108)
TEUS Interest Cost 1.648135
Average Lire 7.408615 years

OS. 9”2012 DEBT SERVICE SCNEDULE

Town o AttOn, Hasachuaatts

UniDank l’iaeal Advisory Servicea
U.S. Bank Wetional ASSociatiOn

rho Depoaitoy TZut

EdwaEd l4ildman Palmer
PNC Capital Mazket

pyr.tgit Lane B Coapany 2012

Copyright Lane COmpany 2012



01ST OSaVIOE SZWLE

Town of ,cton. asac1iuoetg

• Yea

SJWX QUATJPXZO • NO

STM’B QtlAl,IPIUO . No

S0LP-SUPP01TWG • No

DSUREa • , Coone)
CU300 MAcBER . • . 005069

120,350.00

2. 330 ,360 . Dci

163,100.00

1,312,100.00

140. 000. 00

1,335,000.00

116,100.00

1,356,100.00

91,300.00

2,371,300.00

00.300.00

1,325,700.00

39,300.00

1,359,100 oo
1.5,500.09

1,319,500.00

14,399,015.00

ISSUE I’URPOSE • Scbool 9roeot REFUNDING (OutSide t(ie Ocbt limit)

ISSUE ANGIT • .9 12,220,000.00

ISSUE DATE . 09/05/1)

206132 ‘FF96 . Cener1 Obligation Eccod

FINANCIAL ?JNIZSOR • UnlSank F1a1 Mutaory ServiCes

PAYING A3DT • U.S. Jank National Association
ROISIAR

.
The Depository Iruit

12001. OPINION . 2dwardg Nildean Pelcoar

PURc1SER - Fidelity’ Capital Markets

Pilcipal Interest PrincOpal COU’C’n Call CUa.ip

________

Pa05nt 6. Interest Rate Wusl,er

1

3.0000 OA LW9

2.0000 NA. LX?

0at

09/05/13

02/09.114

03/01/14

02/02/35

02/01/15

02/01116

02/01/16

02/01)17

02/01/17

02/01/10

09/01/12

*2/01/19

02)01/19

02/01/29

00/01/20

02/01/21

02/01/21

02/01122.

08/01/23

02/01/3)

Total

Princip1

Salance

12,220,000.00

21, 110, 000 . 00

11,110,000.00

9, 960. 000. 00

9,960,000.00

2.610,000.00

2,810,000,00

7,655,500.00

7, 655, 000. 00

6,460,000,00

6,460,000.00

5,220,000.00

3,220,000.00

3,940.000.00

3,9(0,000.00

2.620,000.00

3.620,000.00

1, 2 00. 000. 00

1,900,000.00

0.00

1,110,000.00

q;oo

1,106,000.00

0.00

9., 150, 000 .00

0.00

1,155,000.00

0.00

1,195,000.00

0.00

1,240,000.00

0.00

3,220,000.00

0.00

1,320.000.00

0.00

1,320,000.00

0.00

1,150,000.00

12,320,000.00

164,615.0* “ 1,274,915.00

10, 0,..00’ 191,050,00

iSt,8S0.00$:.. 1,341.060.00

10350.00

IOQ, 350.00

163,100.00

163. 100 .00

140,000.00

140,000.00

116,100.00

116,100.00

91,200.00

91,300.00

65,700.00

65,700.00

39,300.00

29,100.00

19,500.00

19,500.00

____________

2,979,015.00

3.0000 NA. LYE

4.0000 WA LZ2

4.0000 N). 4A5

4.0000 N). H34

4.0000 NA. NC2

4.0000

3.0000 NA HES

2.0000 WA. MF5

2.076177 yearSAverage Life

CopyriOht 1.255 a Coepany 3013

Copyright X,2n1 S Coopeccy 3013



ISSUE PUE900S ........ Building K oda1in - School

595(75 N13NT ......... $ B51,905.00

ISSUE OArS . 06/3.5/10

ISSUE TrPE • Gen al ObUgation Bond

w.ioc CUOLZFZU3 .

QUALZYISU • No

ST-SU992RTINB • NO

(icaida th debt 1iMt)

JOKNcXAX, ADVISDA

SAYING AGEOTS

REGISTRAS

LEGAl, OPINION

XNSUR( • (none)

06-1.1-201.0

ro.O o Actor,, Ma achuaettu -.

\
, ,\-C.)

UniEazi Siacal Adviocry Barviceu

U.S. Bank ationa.l Asaor.iation

The D oftery Truot

Edward9 Aifl Palnea’ a Dodge

PURIE3.5ER , Robert N. Baird

CUSS? )WNBEB • 005068

Principal Principal Interest Principal Coupon Cafl Cuip

‘ Date Balance Payeent Pa,eeent S lathereat Wunber

06/15/10 . $ 851,805.00 $ 4

12/3.5/10 . 051,805.00 0.00 1O,995.55 10,895,55

os/is/Il . Tas,000.oa 66,805,00 10,895.55 j 57,700.55 2.0005

/i5/u . 785,005.00 0.05 10,1.50’.f 10,227.50

06/15/12 . V’Z” 720,000.00 65,D00.o0 1o.227.5a’Y(

12/15/12 ‘720,000.00 5.00 9,577.50 f 9,577.50

06/15/1.3 , j’_660.000.00 rn,,000.00Q 69,57’7.55. 2.0000 NP. KT7

12/3.5/13 660,500.05 0.00 8,977.50 8,977,30

06/15/Il .Th 650,000.00 60000,80 8,017.50 68.71 fl___2,QQQ NA 1(174

12/15/Il • 600,000.00 S.OD o,rn.5o 6,317.50

06/15/is 540,000.00 65,000.00 5,377.50/ 65,377.50 2.0000 NA 5V3

12/15/15 540,OQD.00 0.00 7,7’77.S0 ‘7,771.50

06/1.5/1.6 460,000.00 60,000.00 1,717.501 67,177.50 2.0000 lIP. KWO

12/15/3.6 • 480,000.00 0.00 7,177.5 7,177.50

06/15/11 435,000.00 60,000.00 ‘7,177.50 67,177.50 2.2500 NA 1(59
12/15/11 430,000.00 0.00 6,501.50’) 6,502.50

06/15/18 • 360,000.00 50,000.00 66,502.55 3.0000 NA KYS
12/15/19 , 360,000.00 0.00 5,602.50\ 5,601.50

05/15/19 • 300,000.00 60,005.05 5,605.50 ) 65,602.50 1.0000 100.0000

12/1./19 300,000.00 0.00 4.702S0 4,702.50

06/1.5/20 240,000.00 65,000.00 4,700.501. 64,702.ri 1.0000 100.0000

12/15/20 240,000.00 0.00 3,002.002 2,603.50

06/15/21 180,000.00 60,000.00 3,602,50.) 63,802.50 3.0000 100.0000 LBS

1.2/15/21 ., 180,000.00 0.00 2,902.50),, 2,902.50

06/15/32 120,000.00 60,000.00 2,902.30 1 61,002.50 3.1150 100.0050 o,c3
12/15/32 120,050.00 ‘ 0.05 1,965.00’) 1,965.00

08/35/23 60,00000 60,005.00 1,965.00’ 61,965.00

12/15/33 .- 50,000.00 0.00 59Q.0D 900,00

06/15/24 0.00 60,000.00 090.0P) 60,900.00

‘rotal . $ 631,805.00 $ 170,566.10 6 1,030,751,10

1(11

L.R7

NeI InterOat Coot

TruS Incereet Coat

Average Z,if a

3.3500 1.00.0000

3.3000 100.0000

2.833016 (premium 1.00.000000)

2.812370

7.415788 years

Copyright Lane S Company 2010



02/01/05 V $136,000.00

9200
08/01/06 122,400.00 :0.00 2,692.80. 2,692.80
02/01/07 108,800.00 13,600.00 2,692.80 ‘ 16,292.80

, 08/01/07 108,800.00 0.00 2,393.60 2,393.60
“ 95,200.00

V

13,600.00 2,393.60 15,993.60
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MUNICrPALITY: Town of Aeton
V

John Murray, Ill, Treasurer
472 Main Street
Aàton, MA 01720

Serial State House Note School Repairs

February 1 2005

PURPOSE:

ISSUE DATED:

CouPoN RATE: 4.40%

PAYMENT

DATE
PRiNCIPAL
BALANCE

PRINCIPAL INcRfsT PRINCIPAL &
PAYMENT PAYMENT INTEREST

This notice is to remind you that we shoukl be provided with good fimds on or before the due dak All. funds rn,fL

received by 12:00 p.m. V J the event that your check has beenforwarded or you have authorized us to chargeyour account,

please dicregard this reminder. ffyou have any questions, please call the Financial Advisoty Office at 1-(’800,1-678-163i

- Un8ank Fsca1 AcMsory Servkes, Inc.. A Subsidiary ci UPS Bancorp
59 Churct Sireet, WIllInviIte, MA 01358 • (508) 234-8112 • PAX (508) 254-1938 • ww,unibankV
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Exhibit K

ASSIGNMENT ANI) ASSUMPTION OF OPERATING AGREEMENTS

THIS ASSIGNMENT AN]) ASSUMPTION OF OPERATING AGREEMENTS

(“Assignment”) is made and entered into as of__________ —, 2014 by and between the Town
of Acton, a Massachusetts municipality, (“Assignor”), and Acton-Boxborough Regional School
District, a Massachusetts regional school district (“Assignee”).

RECITALS

A. Assignor and Assignee have entered into that certain Intermunicipal Agreement
dated as of

___________

—, 2014 (the “Intermunicipal Agreement”) with respect to, among

other things, the transfer of the School Property.

B. The Assignor is a party to those certain operating agreements relating to the
School Properties and identified on Exhibit 1 attached hereto, copies of which are attached and

incorporated herein by reference (collectively, the “Operating Agreements”); and

C. Sections 9.B. l.a and 9.B.2.c of the Intennunicipal Agreement requires Assignor
and Assignee to execute this Assignment.

NOW, ThEREFORE, for good and valuable consideration, the receipt and sufficiency

of which are hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined herein shall havethe
respective meanings provided therefor in the Intermunicipal Agreement.

2. Assignment and Assumption. From and after the date hereof and for the remainder of
the term ofeach of the Operating Agreements, the Assignor hereby irrevocably assigns,
sets over, transfers, grants, bargains and conveys to Assignee all of Assignor’s right, title
and interest in and to the Operating Agreements. Assignee hereby expressly assumes for
itself and its successors, assigns and legal representatives, the Operating Agreements and
all of the rights, obligations and liabilities of Assignor thereunder to the extent first
accruing and arising on or after the date hereof and (a) agrees to be fully bound by all of
the terms, covenants, agreements, provisions, conditions, obligations and liabilities of
Assignor thereunder that first accrue and arise on or after the date hereof, and (b) keep,
perform and observe all of the covenants and conditions contained therein on the part of
Assignor to be kept, performed and observed, from and after the date hereof.

(AOZSOISG2 }



3. General Provisions.

a. Successors. This Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, legal representatives, successors and
assigns.

b. Counterparts. This Assignment may be executed in as many counterparts as
may be deemed necessary and convenient, and by the different parties hereto on
separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument.

C. Governing Law. This Assignment and the legal relations of the parties hereto
shall be governed by and construed and enforced in accordance wIth the laws of
the Commonwealth of Massachusetts, without regard to its principles of conflicts
of law.

d. No Representation or Warranty. EXCEPT AS OTHERWISE PROVIDED
HEREIN OR IN THE INTERMUNICIPAL AGREEMENT, ASSiGNOR DOES
NOT MAKE, AND HEREBY DISCLAIMS, ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER
IN CONNECTION WITH THIS ASSIGNMENT AND TI-fE OPERATING
AGREEMENTS.

[Signatures on next page]

(A0250 150.2)



IN WITNESS WBEREOF, this Assignment was made and executed as of the date first

above written.

ASSIGNEE:
ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional School District
Committee

ASSIGNOR:
TOWN OF ACTON

By its Board of Selectmen

Name:
Title: Chair
Duly authorized by vote of the Regional
District School Committee dated

___________

and attached hereto

Name:
Title: Chair
Duly authorized by vote of the Board of
Selectmen dated

___________

and
attached hereto

[And by the Acton School Committee

Name:
Title: Chair
Duly authorized by vote of the Acton
School Committee dated

___________

and attached heretoj

(A0250150.2



Exhibit K-i
List of Operating Agreements

(District to Provide List)
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Exhibit L
BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE AND ASSIGNMENT (“Bill of Sale”) is made as of

____________

—, 2014 between the Town of Acton, a Massachusetts municipality, (“Seller”),

and Acton-Boxborough Regional School District, a Massachusetts regional school district

(“Buyer”).

RECITALS

A. Seller is the owner of that certain real property located in the Town of Acton,

County of Middlesex, Commonwealth of Massachusetts (the “Real Pro.ertv”), as more

particularly described in the Intermunicipal Agreement (as such term is defined herein).

B. Seller and Buyer have entered into that certain Intermunicipal Agreement dated as

of___________ —, 2014 (the “Intermunicipal Agreement”) with respect to, among other things,

the transfer of the Real Property as well as the “Personal Property,” the “Intangible Property”

and certain other property.

NOW, TIIEIEFORE, for good and valuable consideration, the receipt and sufficiency

of which is hereby acknowledged, Seller and Buyer hereby agree as follows:

1. Unless the context otherwise requires, all capitalized terms used but not otherwise

defmed herein shall have the respective meanings provided therefor in the Intermunicipal

Agreement.

2. Seller does hereby unconditionally, absolutely, and irrevocably grant, bargain, sell,

transfer, assign, convey, set ovçr and deliver unto Buyer all of Seller’s right, title and

interest in and to the Personal Property and the Intangible Property (collectively, the

“Property”).

3. Seller represents that it is the sole owner of the Property and that the same is free and

clear of all liens, mortgages, pledges, security interests, prior assignments and

encumbrances.

4. This Bill of Sale shall be binding upon and inure to the benefit of the parties hereto and

their respective heirs, legal representatives, successors and assigns.

5. This Bill of Sale and the legal relations of the parties hereto shall be governed by and

construed and enforced in accordance with the laws of the Commonwealth of

Massachusetts, without regard to its principles of conflicts of law.

[Signatures on next page]

(A0250 1502)



IN WITNESS WhEREOF, this Bill of Sale was made and executed as of the date first
above written.

BUYER:
ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional School District
Committee

SELLER:
TOWN OF ACTON

By its Board of Selectmen

Name:
Title: Chair
Duly authOrized by vote of the Regional
District School Committee dated

and attached hereto

Name:
Title: Chair
Duly authorized by vote of the Board of
Selectmen dated

___________

and
attached hereto

And by the Acton School Committee

Name:
Title: Chair
Duly authorized by vote of the Acton
School Committee dated

___________

and attached hereto

(AO25O5O.2)



Exhibit M

Sewer Betterment Assessment Amortization Schedule
(to be attached)

(A0250150.2
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COMMERCIAL POWER PURCHASE AGREEMENT
COVER SHEET

This Power Purchase Agreement (consisting of this Cover Sheet, the Terms and Conditions, all Exhibits
referenced herein and attached hereto, this “Agreement’) is made and entered iiito as ofthe date set forth and between the
parties listed below.

Nexamp and Host shall each be referred to in this Agreement individually as a “ty” and, together, as “Parties”.

RECITALS:

‘WHEREAS, Host owns and occupies the land, building and improvements located at 14 Forest Road in Acton,
Massachusetts desciibed in Exhibit A attached hereto (the “Sii’) and desires to purchase Solar Services for, among other
things, delivery of electricity generated by the System to the Delivery Point;

WHEREAS, Host desires that Nexamp install the System, to be located at the Site, and Nexamp is willing to
perform the installation of the System; and

Party A, as seller:
Nexamp Capital PUB 1, LLC,
a Delaware limited liability company (“Nexamp”)

Contact:

Party B, as customer:
Acton Public Schools, a political subdivision ofthe
Commonwealth ofMassachusetts (the “Host”)

Contact:

do Nexamp, Inc.
21 High Street, Suite 209
North Andover, MA 01845
Attn: President and COO
Phone: (978) 688-2700
Fax: (978) 416-2525

Acton Public School District
District Central Office
16 Charter Road
Acton, MA 01720
Phone: (978) 264.4700
Fax: (978) 264.334

Site Location:

Host is a: ci For-profit business
ci Not-for-profit entity
x Governmental entity

Douglas Elementary School
21 Elm Street
Acton, MA

System Descriptions: (See Exhibit C for more detail.)

(See Exhibit A for more detail.)
Pricing;
Initial Nexamp kWh Rate: $.069
Escalation Percentage: 0%
(See Exhibit B for more detail.)

Panel Manufacturer: Evergreen Solar or Kyocera Solar
Capacity: Maximum of 103.73 kW DC
Mounting: Roof Mounted with Panel Claw
Inverter Manufacturer: Solectria Renewables

Duration:
Date ofAgreement: February 4,2010 (“Effective Date”)

Commercial Operation Date: TBD
Term: Initial Term: 20 years from the System’s
Commercial Operation Date; with one 5 year Extension
Term, subject to Applicable Law governing contract
extensions.

1
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‘WHEREAS, Nexamp desires to sell, and Host desires to purchase, the Solar Services, consisting of the

System’s electricity production, the operation and maintenance of the System and other services to be provided in

accordance with the terms and conditions set forth herein;

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises set forth herein, and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Each ofthe following documents shall be deemed part of this Agreement and are incorporated herein by

this reference as though set forth herein in their entirety:

Terms and Conditions Exhibit D, Early Termination Price Schedule

Exhibit A, Description of Site Exhibit E, REC Purchase Option Pricing

Exhibit B, Nexamp kWh Rate Exhibit F, Guaranteed Production

Exhibit C, Description of System Exhibit G, Nexamp Proposal and Amendment

2. This Agreement constitutes the entire agreement and understanding between Nexamp and Host with

respect to the subject matter hereof and supersedes all prior agreements between them relating to the subject matter

hereof, which are hereafter of no further force or effect. The Terms and Conditions and the Exhibits, and the Proposal

submitted by Nexamp to the Town of Acton on or about September 14,2009, as amended on or about September 29,2009

(attached hereto as Exhibit 0), referred to herein are integral parts hereof and are made a part of this Agreement by

reference. In the event of a conflict between the provisions of this Agreement and those of any Exhibit or the Proposal, the

provisions of this Agreement shall prevail over the terms of the Proposal or Exhibit and any Exhibit shall be corrected

accordingly if inconsistent with this Agreement

3. This Agreement may only be amended, modified, or supplemented by an instrument in writing executed

by duly authorized representatives of Host and Nexamp; provided, that Nexainp may unilaterally amend Exhibit C to

include the Final Drawings.

4. This Agreement shall be governed by, and construed and enforced in accordance with, the substantive

laws of The Commonwealth ofMassachusetts without reference to its principles ofconflicts of laws.

5. The relationship between Nexamp and Host shall not be that ofpartners, agents, or joint venturers, and

nothing contained in this Agreement shall be deemed to constitute a partnership or agency agreement between them for

any purposes, including federal income tax purposes. Nexamp and Host, in perfonning any of their obligations hereunder,

shall be independent contractors and shall discharge their contractual obligations at their own risk. Neither Party has the

right to create an obligation for the other Party.

6. This Agreement may be executed in one or more counterparts, all of which taken together shall constitute

one and the same instrument. Facsimile transmission of executed copies or signature pages for this Agreement shall be

legal, valid and binding execution and delivery for all purposes.

[Slgvatures, Terms and Conditions and Exhibits Follow.]

2
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IN WITNESS WHEREOF, the duLy autherized officers of the Parties have executed

this Commercial Power Purchase Agreement as an instrument under seal as of the Effective Date.

Neamp CaptsI PUB 1, LLC Acton Public Schoo1s
a Delaware limited liability company a political subdivision of the Commonwealth of

Massachusetts
BY: NEXAMP CAPITAL, LLC

its Sole Member
a Delaware limited liability company,

By: NEXAMP, INC., Name:
a Delaware corporations Title: fg_.*4tI
its Sole Member

By:
Name: ifL’
Title: Psesident and C

OoagttsEtmittmy SChQO Paw Puzduse Agreemeii
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COMMERCIAL POWER PURCHASE AGREEMENT
TERMS AN]) CONDITIONS

SECTION 1.DEFINITIONS.

“Affiliate” means any Person who, directly or indirectly controls, is under
common control with, or is controlled by, another Person, whether directly or indirectly through
one or more intermediaries. For the purposes of this definition, “control” and its derivatives
mean, with respect to any Person, the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Applicable Law” means any present and future law, act, rule, requirement,
order, by-law, ordinance, regulation, judgment, decree or irjunction of or by any Governmental
Authority, ordinary or extraordinary, foreseen or unforeseen, which may at any thne be applicable
to the Site, the License Area or the System, as applicable, or any part thereof or to any condition
or use thereof.

“Apirroval” means any approval, license, permit, inspection, authorization or
other consent, from a Governmental Authority or Local Distribution Company, which is or may
be required for the performance of a Party’s obligations or the exercise ofParty’s rights, as
specified herein.

“Assign” and “Assignment” have the meanings set forth in Section 15.2.

“jjjjnMofiths” (individually, a “Billing Month”) means the periods for which
the Local Distribution Company bills the Host for the purchase of electricity; provided, that no
period of time shall be considered a Billing Month hereunder unless such period occurs, or
concludes, after the Commercial Operation Date of the first System installed under this
Agreement.

“iniaf’ has the meaning set forth in Section 18.

“Commercial Operation Date” has the meaning set forth in Section 5.4(c).

“Completion Notice” has the meaning set forth in Section 5.4(b).

“Confidential Infonriation” means all trade secrets and confidential or proprietary
information owned, possessed or used by a Party hereunder (whether in written, oral, graphical,
machine-readable or other form) that is disclosed to the other Party hereunder or to which the
receiving Party has access, including all such information concerning the disclosing Party’s
present or future business plans and strategies, financial models, cost estimates and analyses,
fmancial or legal structuring approaches, financing techniques, leasing or partnering
arrangements, operations, commercial activities, customers, suppliers and business partners,
products, research and development activities, and information of third parties that the disclosing
Party has an obligation to keep confidential. Without limiting the foregoing, Confidential
rnfoimation may include information concerning any approach, process, installation method,
technique, design, activity, software, or test data. Notwithstanding any term of this definition,
however, Confidential Information shall not include documents defined as public records and
which are required to be or otherwise are disclosed under Applicable Law.

3
837177842



“Contract Year” means, each successive twelve-month period from each
anniversary of the Commercial Operation Date ofthe first System to be installed under this
Agreement to the next anniversary of the Commercial Operation Date; provided, that the first
Contract Year will begin on the Commercial Operation Date of the first System installed under
this Agreement and end on its first anniversary; for the avoidance of doubt, the second Contract
Year will begin on the first anniversaay of such Commercial Operation Date and end on its
second anniversary.

“Decommissioning Assurance” means the sum of seven hundred fifty dollars
($750) delivered not later than fifteen (15) days after the Effective Date by Nexamp to Host in the
form of a check to be deposited by Host into and held for the Term ofthis Agreement in an
interest-bearing deposit account in the name ofthe Host.

“Delivery Point” means the agreed location or locations at the Site where the
electricity generated by the System is to be delivered and received under this Agreement, as
further set forth in Exhibit A attached hereto.

“Dispute” has the meaning set forth in Section 13.1.

“Early Termination” means a termination of this Agreement pursuant to Section
2.2, 2.3, 5.3 or Section 12 priorto the expiration of theTerm.

“Early Termination Price” means, for the applicable Contract Year, either (i) the
amount listed on Exhibit D attached hereto or (ii) the Fair Market Value of the System on an
installed and running, or going-concern basis, as determined in accordance with Section 2.4,
whichever amount is greater.

“EECBG Program” has the meaning set forth in Section 9.1(f).

“Effective Date” has the meaning set forth in the preamble.

“Environmental Attributes” means any offset, credit, benefit, reduction, rebate,
financial incentive, tax credit and other beneficial allowance that is in effect as of the Effective
Date or may come into effect in the future, including, to the extent applicable and without
limitation, RECs, carbon credits, Green-e products, investment tax credits, production tax credits,
forward capacity market credits or other credits earned by or in connection with, or otherwise
attributable to, the System, or the electricity produced by the System, under or with respect to the
Federal Clean Air Act (including, but not limited to, Title IV of the Clean Air Act Amendments
of 1990), any state or federal renewable portfolio standard or renewable energy standard or other
portfolio purchase mandate or requirement, including the renewable portfolio standard ofthe
Commonwealth ofMassachusetts, the Regional Greenhouse Gas Initiative or any statute or
regulation implementing the foregoing, any federal or other applicable act or regulation relating
to carbon emissions or a cap or other limitation thereupon or any other state, federal or other
Governmental Authority act, law or regulation that provides offsets, credits, benefits, reductions,
allowances or incentives of any kind or nature related to electricity generation, generation
capacity or emissions (or the lack or avoidance thereof).

“Environmental Laws” means all federal, state, local and regional laws, statutes,
ordinances, orders, rules and regulations relating to the protection of human health or the -

environment including, without limitation, the Resource Conservation and,Recovery Act of 1976,
42 U.S.C. Section 6901 et seq., the Comprehensive Environmental Response Compensation and
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Liability Act of 1980, 42 U.S.C. Section 9601 et seq., the Hazardous Materials Transportation

Action, 49 U.S.C. Section 1804, et seq., the Safe Drinking Water Act, the Clean Water Act, the

Clean Air Act, the Toxic Substances Control Act, and any other applicable federal, state or local

law now in force or hereafter enacted relating to waste disposal or environmental protection with
respect to hazardous, toxic, or other substances generated, produced, leaked, released, spilled or

disposed of at or from the Property, as any of the same may be amended or supplemented from

time to time, and any regulation promulgated pursuant thereto.

“Environmental Violation” means (1) a violation or alleged violation of any
Environmental Law in connection with the Site by any person or entity or other source whether

related or unrelated to the Host; and (ii) the actual, threatened or alleged presence, release,
transportation migration, generation, treatment, processing, storage, use or disposal of Hazardous
Materials (whether intentional or unintentional, direct or indirect, foreseeable or unforeseeable)
at, on, or from the Site by any person or entity or other source, whether related or unrelated to the
Host.

“Equipment Leasing Party” means any Person now or hereafter leasing the

System or any portion thereofto Nexamp as part of a fmancing transaction entered into by.
Nexamp, including an equipment lease, financial lease, sale-leaseback or other leasing
transaction.

“Expiration Date” has the meaning set forth in Section 2.1.

“Fair Market Value” has the meaning set forth in Section 2.4.

“Final Drawings” means the final stamped engineering drawings for the System,
and the installation thereof at the Site, to be prepared by Nexamp at its sole cost and expense after
the Effective Date, presented to and approved by Host acting reasonably and included in Exhibit
C.

“Financing Party” or “Financing Parties” means any and all Persons or
successors in interest thereof, directly or indirectly, (i) lending money, (ii) extending credit,

(iii) investing equity capital or (iv) providing or financing any lease or other arrangement
including tax equity investments for or in connection with any of the following: (a) the
construction, term or permanent financing of the System; (b) working capital or other ordinary
business requirements of the System (including the maintenance, repair, replacement or
improvement of the System); (c) any development financing, bridge financing, credit support,
credit enhancement or interest rate protection in connection with the System; or (d) the purchase
of the System and the related rights. For avoidance of doubt, “Financing Party” shall include an
Equipment Leasing Party, if any, any Person providing any of the foregoing categories of
financing to Equipment Leasing Party with respect to the System.

“Force Maleure Event” means am event, occurrence or circumstance, or
combination thereof, beyond the reasonable control of a Party which wholly or partly prevents or
delays the performance of any obligation arising under this Agreement, including, but not limited
to: (a) acts of God, terrorism, war, blockade, jiot, civil disturbance or sabotage; (b) any effect of
unusual natural elements, including fire, subsidence, earthquakes, floods, lightning, tornadoes,
unusually severe storms, or similar cataclysmic occurrence or other unusual natural calamities;
(c) environmental and other contamination at or affecting the Site, the License Area, the System
or a Party’s obligations hereunder; (d) explosion, accident or epidemic; and (e) general strikes,
lockouts or other collective or industrial action by workers or employees, or other labor
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difficulties; provided, that neither the lack of money nor changes in market conditions shall

constitute a Force Majeure Event.

“Governmental Authority” means any federal, state, regional, county, town, city,
or municipal government, whether domestic or foreign, or any department, agency, bureau, or
other administrative, regulatory or judicial body ofany such government.

“Hazardous Materials” means without limitation, any flarurnable explosives,
radioactive materials, hazardous materials, hazardous wastes, hazardous substances, toxic
substances, pollutants, contaminants, radon, asbestos, lead or lead based paint, oil and petroleum
produces and their by-products, polychiorinated biphenyls or related materials, and mold,
dangerous fungi, bacterial or microbial matter contamination or pathogenic organisms that
reproduce through the release of spores or the splitting of cells, as those terms may be used or
defined in any Environmental Law.

“ijqi” has the meaning set forth in the preamble hereof.

“Host Default” has the meaning set forth in Section 12.2(a).

“Indeinnitee” means, with respect to Host, a Person indemnified by Nexamp
pursuant to Section 18.

“Installation WorW’ means the construction and installation ofthe System and the
start-up, testing and acceptance (but not the operation and maintenance) thereof, substantially in
accordance with this Agreement and Nexamp’s Proposal, as amended, attached hereto as
Exhibit G.

“Involuntary Bankruptcy Event” means, with respect to a Party, a proceeding or
case is commenced against such Party without its application or consent in any court of
competent jurisdiction seeking: (i) its liquidation, reorganization, dissolution or winding-up or the
composition or readjustment of debts or (ii) the appointment of a trustee, receiver, custodian,
liquidator or the like of such Party under any bankruptcy law, and such proceeding or case shall
continue undefended, or any order, judgment or decree approving or ordering any ofthe
foregoing shall be entered and continue unstayed and in effect, for a period of one hundred
twenty (120) or more days.

“License Area” means those areas of the Site on which the System is installed
pursuant to the license granted to Nexamp pursuant to Section 4.1, including all areas required for
ingress and egress to and from, across, over and under such other portions ofthe Site, including
up to but not including the Point of Delivery, as may be necessary for perfonnance by Nexainp of
its obligations with respect to the System under this Agreement.

“j,ie” has the meaning set forth in Section 9.1(o).

“Local Distribution Company” means the local investor-owned electric
distribution company that provides electric distribution service to the municipality in which the
Host is located.

______

means the Massachusetts General Laws, as amended from time to time.
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means a set of instruments meeting applicable electric industry standards

installed by Nexamp to measure and record the volume and other relevant delivery characteristics

of electrical energy produced by the System.

“Monthly Production” has the meaning set forth in Section 8.1.

“MTC” means the Massachusetts Technology Collaborative, a public

instrumentality of the Commonwealth ofMassachusetts, or its successor.

“MTC Obligations” shall have the meaning provided in Section 2.6.

“O&M Work” has the meaning set forth in Section 6.1.

“Persons” means any individual, corporation, partnership, company, joint

venture, association, trust, unincorporated organization or Governmental Authority.

‘Prepayment” has the meaning set forth in Section 7.6.

“RECs” means renewable energy credits.

“Resource Monitoring” means testing or other activities performed by Nexamp at

the relevant locations on the Site to monitor and measure solar radiance at such locations.

“NEPOOL” means the New England Power Pool and any successor.

“NEPOOL GIS” means the New England Power Pool Generation Information

System, which includes a generation information database and certificate system, operated by

NEPOOL, its designee or successor entity, that accounts for RECs and the underlying generation

attributes of electricity consumed within, imported into or exported from NEPOOL.

“Nexainp” has the meaning set forth in the preamble.

“Nexamp Defaule’ has the meaning set forth in Section 12.1(a).

“Nexamp kWh Rate” for the relevant Billing Month has the value provided in

Exhibit B.

“Nexamp Services Payment” has the meaning set forth in Section 8.1.

“iLe” has the meaning set forth in the recitals hereto.

“Solar Services” means all of the services provided by Nexamp to the Host under

this Agreement, including provision of a web-based interface tracking system, generation and

delivery ofelectricity from the System.

“System” means one or more integrated solar photovoltaic electricity generating

system or System, up to but not including the Delivery Point, as described in overview form in

Exhibit C attached hereto, and as will be described more specifically in the Final Drawings.

“System Acceptance Testing” has the meaning set forth in Section 5.4(a).

“System Requirements” has the meaning set forth in Section 5.4(a).

7
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“I” has the meaning set forth in Section 11.

“Tgrm” has the meaning set forth in Section 2.1.

“Transfer of Title” has the meaning set forth in Section 2.3.

“Voluntary Bankruptcy Event” means, with respect to a Party, the occurrence of
one or more of the following where such Party: (A) applies for or consents to the appointment of,
or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a
substantial part of its property; (B) admits in writing its inability, or is generally unable, to pay its
debts as such debts become due; (C) makes a general assignment for the benefit of its creditors;
(D) commences a voluntary case under any bankruptcy law; (B) files a petition seeking to take
advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up, or
composition or readjustment of debts; (F) fails to controvert in a timely and appropriate manner,
or acquiesces in writing to, any petition filed against such Party in an involuntary case under any
bankruptcy law; (G) takes any action for the purpose of effecting any of the foregoing.

SECTION 2.TERM; TERMINATION; SYSTEM PURCHASE OPTION; MTC

2.1 Irn. The term of this Agreement (the “Icrrn”) shall commence on the Effective
Date and, unless terminated earlier pursuant to an Early Termination, continue until the twentieth
(20th) anniversary of the Commercial Operation Date of the fIrst System installed under this
Agreement (the (“gIial Term”) and may be renewed for an additional five (5) year extension
term througla the twenty-fifth(25th) anniversary of the Commercial Operation Date ofthe first
System installed under this Agreement (the “Extension Term”) upon the mutual agreement of the
parties not later than ninety (90) days before the end of the Initial Term; provided that the parties
shall cooperate with one another sufficiently in advance to take such steps as may be necessary
for the approval of such Extension Term in accordance with Applicable Law. The end ofthe
Extension Term, and if not renewed, the end of the Initial Term shall be referred to as the
“Expiration Date”.

2.2 System Purchase Option: Termination for Convenience. Host may purchase the
System and terminate this Agreement for convenience at any time after the sixth (6th) anniversary
ofthe Commercial Operation Date of the System installed under this Agreement as set forth in
Section 54(c) upon at least sixty (60) days’ prior written notice to Nexamp; provided, that upon
such termination Host shall pay Nexamp the applicable Early Termination Price. Prior to
exercising its rights under this section, Host and its agents shall be permitted to inspect the
System and all records relating to operation, maintenance and warranties applicable to the
System. During the Term, Host shall only have five (5) options to purchase the System under this
Section 2.2. Upon the payment of the Early Termination Price in accordance with this Section
and execution and delivery by Nexamp to Host of a bill of sale for the System, (a) title to the
System shall pass to Host, free and clear of any liens and encumbrances, and without warranties
of any kind except as to title, (b) the remaining period on all third party warranties for the System,

• and the remaining term of all third party contracts regarding monitoring, operations and/or
maintenance of the System, in each case to the extent transferable, will be transferred to Host (c)
as between Nexamp and the Host, all right, title and interest in and to the Environmental
Attributes related to the System arising on and after such date of payment shall accrue to the
benefit of or vest in the Host or, if applicable, Nexamp shall assign to Host rights under any
forward sale contract related to such Environmental Attributes as maybe in effect as of the date
of such payment, if any, but in any case Nexamp shall execute and deliver to Host such

8
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documentation as may be commercially reasonable to effect such transfer or assignment and (d)

this Agreement shall terminate automatically; provided, that, with respect to the System, the Host

and the System shall remain subject to the MTC Obligations until the twentieth (20th)

anniversary of the Commercial Operation Date of the System.

2.3 Termination Due To Transfer of Title by Host. If prior to end of the Term, Host

sells, assigns or transfers, whether by operation of law or otherwise, all or any portion of its

interest in the Site (a “Transfer of Title”) without the prior written consent ofNexamp, which

consent shall not be unreasonably withheld, then Host shall pay the Early Termination Price.

Host hereby covenants to Nexamp that it will provide notice to Nexamp at least sixty (60) days

prior to a Transfer of Title. Upon Host’s payment of the Early Termination Price to Nexamp

pursuant to this Section, which payment shall be made at least thirty (30) days prior to a Transfer

of Title: (a) title to the System shall pass to Host, free and clear of any liens and encumbrances,

and without warranties of any kind except as to title, (b) the remaining period on all third party

warranties for the System, and the remaining term of all third party contracts regarding

monitoring, operations and/or maintenance ofthe System, in each case to the extent transferable,

will be transferred to Host, (c) as between Nexamp and the Host, all right, title and interest in and

to the Environmental Attributes related to the System arising on and after such date ofpayment

shall accrue to the benefit of or vest in the Host or, if applicable, Nexamp shall assign to Host

rights under any forward sale contract related to such Environmental Attributes as maybe in

effect as of the date of such payment, if any, but in any case Nexamp shall execute and deliver to

Host such documentation as may be commercially reasonable to effect such transfer or

assignment and (d) this Agreement shall terminate; provided, that, with respect to the System, the

Host and the System shall remain subject to the MTC Obligations until the twentieth (20th)

anniversary of the Commercial Operation Date of the System.

2.4 Purchase Option Upon Expiration. Host may purchase the System on the

Expiration Date, if the Agreement is still in effect on such date, at the System’ fair market value

on an installed and running, or going-concern basis, as determined pursuant to this Section (the

“Fair Market Value”); provided, that there is no Host Default occurring at such time. Host shall

provide written notice to Nexamp of Host’s intent to exercise this purchase option, exercisable on

the Expiration Date, not less than ninety (90) days prior to the Expiration Date (or else the option

shall automatically expire). Prior to exercising its rights under this section, Host and its agents

shall be permitted to inspect the System and all records relating to operation, maintenance and

warranties applicable .to the System. Upon Host’s payment ofthe Fair Market Value to Nexainp

pursuant to this Section and Nexanip’s execution and deliveiy to Host of a bill of sale for the

System: (a) title to the System shall pass to Host, free and clear of any liens and encumbrances,

and without warranties of any kind except as to title, (b) the remaining period on all third party
warranties for the System, to the extent transferable, will be transferred to Host, (c) as between

Nexamp and the Host, all right, title and interest in and to the Environmental Attributes related to

the System arising on and after such date of payment shall accrue to the benefit of or vest in the

Host or, if applicable, Nexamp shall assign to Host rights under any forward sale contract related

to such Environmental Attributes as may be in effect as of the date of such payment, if any, but in

any case Nexamp shall execute and deliver to Host such documentation as may be conunercially

reasonable to effect such transfer or assignment, and (d) this Agreement shall terminate. If the

Fair Market Value has not been paid to Nexamp by the Expiration Date, then Nexamp shall retain

title to the System and remove them from the Site pursuant to Section 2.5. If the Fair Market

Value has not been determined by the Expiration Date, the Term shall be automatically extended

until the date thirty (30) days after such determination has been made, on which date payment of

the Fair Market Value to Nexamp shall be due, unless Nexamp consents to a further extension, or
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else Nexarnp shall retain title to the System and remove the System from the Site pursuant to

Section 2.5.

The Fair Market Value shall be determined by the mutual agreement of Host and Nexamp

within ten (10) days ofHost’s provision of notice to Nexamp regarding its intent to exercise its
purchase option pursuant to this Section (or pursuant to Section 2.2). IfHost and Nexamp cannot

agree upon the Fair Market Value, then Nexamp shall submit to the Host the names,

qualifications and price proposals of at least three nationally recognized independent appraisers

with experience and expertise in the solar electric power industry, and Host shall designate

among such names the appraiser to value the System. Such appraiser shall act reasonably and in
good faith to determine the Fair Market Value and shall set forth such determination in a written

opinion delivered to the Parties. Host may elect, within ten (10) business days of the appraiser’s

determination of Fair Market Value, to withdraw its exercise of its purchase option pursuant to
Section 2.2. In the case of Host’s withdrawal of its election to purchase the System under Section

2.2, this Agreement will continue in full force and effect for the remainder of the Term. After
Host withdraws its election to purchase the System under Section 2.2 for the fifth time, Host shall

be deemed to have waived and forfeited in its entirety any further right to purchase the System
under Section 2.2 for the remainder of the Term. Host may elect, within one hundred twenty

(120) business days of the appraiser’s determination ofFair Market Value, to withdraw its
exercise of its purchase option pursuant to this Section 2.4. In the case ofHost’s withdrawal of
its election to purchase the System under this Section 2.4, the terms of Section 2.5 shall apply.

Subject to Host’s right to withdraw its election to purchase the System as set forth in this Section

2.4, the valuation made by the appraiser shall be binding on the Parties in the absence of fraud or
manifest error. The costs of the appraisal shall be borne by the Parties equally; provided that Host

shall bear the cost of any appraisal in the event Host withdraws its election to purchase the
System.

2.5 Removal of System at Expiration or Termination. Following an expiration or
earlier termination of this Agreement according to its terms in which Host does not exercise its
right to purchase the System pursuant to Section 2.4, Nexanip shall, atNexanip’s sole cost and
expense, remove all of the tangible property comprising the System, including all structures built

by Nexamp including, but not limited to, any fencing and/or barriers to secure the System and any
System mounting and other support structures, from the Site in accordance with the terms of this
Agreement on a mutually convenient date not later than sixty (60) days after such expiration or
termination and shall return each License Area to the same condition as it was in on the Effective

Date except for any reasonable use and wear or damage by casualty or eminent domain and
Nexamp shall repair any damage it causes in connection with such removal not related to
ordinary use and wear. Not later than sixty (60) days after Nexamp’s removal of the System is
completed, Host shall return to Nexainp the full amount ofthe Decommissioning Assurance,
including any interest accrued thereon from the Effective Date. The provisions of this Section 2.5
and Host’s covenants pursuant to Sections 4.1 and 9.2 shall survive expiration or termination of
this Agreement until the actual removal of the System has been completed hereunder. IfNexamp
fails to remove or commence substantial efforts to remove the System within sixty (60) days of
the Expiration Date or of the date that the Agreement terminates pursuant to Section 12.2, Host
has not purchased the System as permitted hereunder and the System is not operable, Host shall

have rIght, at its option, to remove the System and restore each License Area to its original
condition (other than ordinary wear and tear) and Nexamp shall reimburse Host for its reasonable
out ofpocket costs and expenses incurred by Host in removing and storing the System, and in
restoring each License Area. If Nexamp fails to reimburse Host for such reasonable costs and
expenses incurred in removing and storing the System within sixty (60) days of its completion of
such removal and storage, Nexamp shall be deemed to have abandoned the System and Host shall
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have the right to sell the System (and Nexamp hereby appoints Host as its agent for such purposes
in such circumstances) for its scrap value and to retain the proceeds of such sale to the extent of
Host’s costs and expenses, with any excess proceeds to be delivered to Nexainp within sixty (60)
days of such a sale. In addition, ifNexamp has so abandoned the System, Host shall be permitted
to retain the full amount of the Decommissioning Assurance, including any interest accrued
thereon from the Effective 1)ate, as compensation for its costs and expenses incurred in
connection with its removal, storage and sale of the System without any setoff against the amount
it may recoup from sale proceeds. In its removal of the System, Nexarnp shall employ due care in
accordance with prudent solar industiy practice and in accordance with Applicable Law and shall
repair any damage caused by its activities in removing the System, absent ordinary use and wear.
Nexamp shall leave each License Area in neat and clean order. Any removal ofNexamp’s
System by Nexamp shall be performed by a certified and licensed contractor and shall be
completed without damage or destruction to any other equipment or structures within each
License Area, absent ordinary wear and tear. Nexamp agrees to coordinate with Host for the
removal of the System. Host may perform any necessary repairs to its roof at each License Area
not performed by Nexamp necessary to remedy damage caused to a License Area by Nexamp in
its removal of the System other than ordinary use and wear. Nexamp shall pay to Host its
reasonable out ofpocket costs in performing such repairs, which amounts shall be due within ten
(10) days of delivery to Nexamp of a written itemized invoice evidencing such amounts.

2.6 MTC Obligations. Nexarnp shall comply at all times with all MTC Obligations
during System installation and thereafter for as long as it holds title to the System. If Host
obtains title to the System hereunder pursuant to Section 2.2, 2.3 or Section 12, Host shall be
obligated to MTC with respect to the System until the tenth (10th) anniversary of the Commercial
Operation Date of the System as follows (collectively, the “MTC Obligations”):

(a) to repair and maintain the System in good operating condition;

(b) to keep the System connected to MTC’s Production Tracking System;

(c) to honor the remaining term of all third party contracts regarding the sale
of Environmental Attributes generated by or with respect to the System;

(d) to meet other reasonable requirements of MTC; and

(e) to notity MTC and Nexamp within three (3) business days ofthe failure
to meet any of the foregoing requirements.

In the event that Host is in default under any of the MTC Obligations prior to the tenth (10th)
anniversary of the Commercial Operation Date of the System, and such default is not cured after
reasonable notice and opportunity to cure, title to the System shall revert to Nexamp, and this
Agreement shall be automatically revived with respect to Host’s covenants pursuant to Sections
4.1 and 9.2 to permit Nexamp to remove the System, except for System mounting and other
support structures, at Host’s expense; provided, that if Nexamp fails to remove or commence
substantial efforts to remove the System within sixty (60) days of receiving notice in accordance
with the terms hereof of Host’s failure to meet the MTC Obligations, the rights of Nexamp
pursuant to Sections 4.1 and 9.2 hereunder shall apply mutatis mutandis to PvITC which shall have
the option, but not the obligation, to remove the System at Host’s expense. If neither Nexamp nor
MTC remove or commence substantial efforts to remove the System within one hundred twenty
(120) days ofNexamp’s receiving notice in accordance with the terms hereof of Host’s failure to
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meet the MTC Obligations, Host shall have right, at its option, to remove the System to a public

warehouse at Host’s cost.

2.7 MTC as Third Party Beneficiary. The provisions of this Section 2 are for the

benefit ofMTC as well as the Parties hereto, and shall be enforceable by MTC as express third-

party beneficiaries hereof. Host hereby agrees that neither MTC, nor any Person for whom it may

act, shall be obligated to perform any obligation or be deemed to incur any liability or obligation

provided in this Agreement on the part of Nexamp .or shall have any obligation or liability to Host

with respect to this Agreement.

SECTION 3. CONDiTIONS PRECEDENT TO NEXAMP OBLIGATIONS.

Nexamp’s obligations under this Agreement with respect to the System are subject to

satisfaction of the following conditions:

3.1 Site and Resource Evaluation. Nexamp shall have determined prior to the

Commercial Operation Date, in its sole discretion, that the Site and resource conditions thereon

are adequate for installation of the System and for Nexamp to meet its financial return thresholds,

and the thresholds of its FinancingParties, with respect to the System, including Nexamp’s

review and approval of the condition of any replacement roof installed on the Site after the

Effective Date and before the Commercial Operation Date. Subject to Section 5.1, if upgrades to

the roof are required prior to the Commercial Operation Date in the reasonable opinion of a

professional engineer employed by or contracted for by Nexamp, such repairs shall be conducted

at the sole cost of Host; provided, that Host may terminate this Agreement with respect to the Site

at any time before the commencement of installation activities at the Site ifHost determines,

acting reasonable, that the cost of such upgrades are not justified by the benefits it anticipates

from installation ofthe System at the Site or if it reasonably concludes that installation of the
System would void the warranty for the roof at the applicable License Area, provided further that

the Parties may agree to amend the System specifications sufficient to accommodate the roof

structure without repair.

3.2 Financing. Nexamp, or its Financing Party, if applicable, shall have secured and
received financing for the Installation Work in the amount of the aggregate development and

construction costs related thereto.

3.3 Governmental Approvals: Confirmation ofAvailability of Government

Subsidies. Nexamp and its Financing Party, if applicable, shall have received all governmental

permits and approvals necessary to construct and operate the System and received confirmation

of availability of the cash grant available under Section 1603 ofthe American Recovery and

Reinvestment Act of 2008 and the rebate available from the Massachusetts Renewable Energy

Trust pursuant to its Commonwealth Solar program.

3.4 INTENTIONALLY OMITTED.

3.5 Interconnection. Host and the Local Distribution Company shall have executed

an interconnection agreement with respect to the operation ofthe System.

Any condition under this Section 3 may be waived, by written notice to Host, by Nexamp in

Nexanip’s sole discretion, without the consent of Host.

SECTION 4. LICENSE TO SITE.
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4.1 License to Site. Host hereby grants to Nexainp pursuant to tlis Agreement, at no

cost to Nexainp, subject to Applicable Law and the terms and conditions ofthis Agreement, the

license to use, have access to, modi’, store, install and maintain its equipment on the Site within

the License Area in accordance with Exhibit C and the Final Drawings for the sole and exclusive

purpose and as reasonably necessary to perform Resource Monitoring, the Installation Work, the

O&M Work, all other activities in the perfonnance or provision of its obligations hereunder and

any activities necessaly to remove the System pursuant to Section 2.5. This license includes, in

accordance with the terms ofthis Agreement, the rights with prior notice to and coordination with

Host to (a) ingress and egress to the License Area, (b) place monitoring equipment on the

License Area to measure solar radiance on the roof and at other relevant locations at the License

Area, if any, (c) place and maintain the System on the roof of one or more buildings located on

the Site within the applicable License Area in accordance with the terms of this Agreement, (d)

use other parts of the Site, including the roof(s) and utility rooms where the System is located, or

is to be located, as may be reasonably necessary in performance under this Agreement (provided,

however, that at all times the System shall remain the personal property ofNexamp and shall not

be deemed a fixture or accession nor shall the Host have any title to, or interest in, the System,

unless title to the System has been transferred pursuant to Section 2.2, 2.3 or 2.4), (e) subject to

the supervision of Town personnel, have access to and modiIj, as necessasy, electrical panels and
conduits to interconnect the System with the Site electrical wiring, and (f) have access to other

necessary utilities, such as elevators and restrooms (as necessary), for Nexamp and its employees,

contractors and sub-contractors, and Local Distribution Company personnel, all as reasonably

necessary. The liceiise to Nexamp provided hereunder shall include the right to provide a similar

license to its, and its Financing Parties’, employees, contractors, sub-contractors and other agents.

Host shall use commercially reasonable efforts to provide sufficient space for the temporary

storage and staging of tools, materials and equipment and for the parking ofconstruction crew

vehicles and temporary construction trailers and facilities reasonably necessary during the
Installation Work, and access for rigging and material handling. Host shall also provide Nexamp

a reasonable area for construction laydown. Except with the prior written consent of the Host,

Nexamp shall not use the License Area or the Site for any use other than the foregoing. Nexamp

shall at all times (a) keep the License Area in good order and condition, (b) dispose of all trash

and debris incident to the Installation Work and operations and maintenance work, (c) provide

temporary protection of the property of the Host in the License Area and adjacent areas of the

Site during the Installation Work, including protection of roofing, flitished surfaces, floors and

equipment, (d) adhere to reasonable safety and security procedures and directions ofthe Host

with respect to the Site, (e) place loads on the structure in such manner and degree as conforms to

the engineering evaluations specified in Section 5.1, and (f) minimize to the extent practicable

interference with the occupancy of and activities conducted at the Site by the Town, its
employees and agents.

4.2 Title to Site. Host has good and clear record and marketable fee simple title to

the Site free from all Liens.

4.3 Access to License Area by Host. Host reserves the right at all times and upon

reasonable notice to Nexamp (except in the case of an emergency) to enter the License Area for

any reason, including but not limited to: (a) inspect it; (b) show the License Area to prospective

purchasers, tenants or licensees, or to prospective mortgagees, ground or underlying lessors or
insurers; (c) post notices ofnon-responsibility; or (d) without disturbing the System in any
fashion, alter, improve or repair the License Area or any building on the Site, or for structural
alterations, repairs or improvements to the Site’s System and equipment other than the System
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itself Any entry into the License Area by Host shall not be deemed to be a forcible or unlawful
entry into, or a detainer of, the License Area, or an entry in violation ofthis Agreement.

SECTION 5. MONITORING, INSTALLATION AND TESTING OF THE SYSTEM.

5.1 Scope of Installation Work. Nexamp shall furnish all labor, materials and
equipment to perform the Installation Work, all in accordance with Applicable Law, applicable
vendors’ and manufacturers’ warranties, instructions and specifications, and applicable insurance
requirements. Nexamp will cause the System to be designed, engineered, installed and
constructed in accordance with the Final Drawings, Applicable Law and the terms of this
Agreement. Nexamp shall perform the Installation Work in accordance with a good and
workmanlike manner using only new materials and without causing material damage to any roof
on the Site. The System shall have the maximum capacity indicated on the Covet’ Sheet. The
actual size of the System shall be determined inNexamp’s sole discretion but in consultation with
Host and dependent on the characteristics of the Site and the relocation of roofvents to be
completed by Host during its re-roofing at the Site and trimming of trees on the south portion of
the Site as identified by Nexamp. Nexamp shall use its commercially reasonable efforts to
maximize the capacity of the System to approximate as nearly as possible the maximum capacity
indicated on the Cover Sheet based on its review of the space available on the roofi at the Site.
Host shall have the right to review all engineering evaluations of the impact ofthe System on the
structural integrity and strength of the roofs) of the License Area and to appiove all construction
plans for the System, which approval shall not be unreasonably withheld, delayed or conditioned.
Host shall respond to Nexamp within ten (10) days of any request for approval hereunder. Host’s
failure to respond shall be deemed to be an approval. If Host does not consent to Nexamp’s
request for approval, Host shall describe in reasonable detail the basis upon which it is denying
such approval. After completion of the Installation Work, Nexamp shall not modify the System in
a manner contradictory to the Final Drawings applicable to the System without the consent of
Host, which consent shall not be unreasonably withheld, conditioned or delayed. During the Term
of this Agreement, Nexamp shall comply with obligations imposed en an “Installer” under the
Commonwealth Solar Initiative.

5.2 Performance ofInstallation Work. Nexamp may perform Installation Work at
the Site between the hours of 7:00 a.m. and 7:00 p.m., Monday through Friday, unless otherwise
limited by local ordinance, and shall seek to do so in reasonable coordination with the Host and in
a manner which limits inconvenience to and interference with Host’s and Host’s invitees’ and
employees’ use of the Site as is commercially practical. Nexamp shall grant Host and its
authorized representatives access to mmd the right, but not the obligation, to observe the
Installation Work at all times provided that neither Host nor its authorized representatives shall
interfere with the Installation Work or use or move any Nexamp equipment or any System
without written authorization from Nexamp. As requested by Nexamp for performance ofthe
Installation Work, Host shall provide blueprints of the Site and relevant facilities thereon,
available roof load data and engineering diagrams of the Site as available to Host.

5.3 Utility Interconnection. Nexamp agrees to manage application for all necessary
approvals and permits from any Governmental Authority and the Local Distribution Company,
including the submission of applications for interconnection of the System with the Local
Distribution Company; provided, that Host agrees to cooperate with Nexamp in preparing such
applications and securing such approvals by, among other things, providing Nexamp with
required data and electrical drawings concerning the Site necessary for the interconnection
application process. Should the Local Distribution Company fall to approve the interconnection
of the System within one hundred twenty (120) days of submission, Nexamp may terminate this
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Agreement with respect to the System promptly by providing a written termination notice to
Host. Should the Local Distribution Company require equipment in addition to that shown in
Exhibit C, Nexamp may either terminate this Agreement or increase the Nexamp kWh Rate, in
either case by providing written notice to Host. Host may elect, within ten (10) days of receipt of
notice from Nexamp increasing the Nexamp kWh Rate, to terminate the Agreement with respect
to the System by providing written notice to Nexamp to that effect.

5.4 System Acceptance Test.

(a) Nexamp shall, at no cost to Host, test the System (with respect to the
System, a “System Acceptance Test”) to confirm that the System (i) is capable of
delivering Solar Services in accordance with the operational requirements that Nexamp
shall develop and provide to Host (the “System Requirements”) and (ii) meets all
requirements established by the Local Distribution Company and any Applicable Law.
Nexamp shall notil,r Host not less than three (3) days prior to the conducting of System
Acceptance Test and Host shall have the right, but not the obligation, to be present at and
observe the System Acceptance Test, at no cost to Nexamp.

(b) If the results of the System Acceptance Test indicate that the System is
capable of delivering electricity generated by the System to Host for four (4) continuous
horns using such instruments and meters as have been installed for such purposes and the
System has been approved for interconnected operation by the Local Distribution
Company, then Nexamp shall send a written notice to that effect to Host (a “Completion
Notice”), accompanied by a copy of the results of the System Acceptance Test.

(c) The “Commercial Operation Date” of the System shall be the tenth(10th)

day after the date of Host’s receipt of a Completion Notice for the System.

SECTION 6. OPERATION AND MAINTENANCE WORK.

6.1 O&M Work. In connection with its delivery ofthe Solar Services, Nexamp shall,
at its sole cost and expense and in accordance with Applicable Law, provide operation, repair,
monitoring and maintenance services to the System during the Term, including continuous
remote monitoring of the System, an annual site visit and physical inspection of the System and
maintenance of the System and the metering equipment determining the quantity of electricity
produced by the System (collectively, the “O&M Work”). Nexamp shall perform the O&M Work
in accordance with the Final Drawings, Applicable Law and such other prudent solar industry
practices in a manner intended to limit inconvenience to and interference with Host’s and Host’s
invitees’and employees’ use of the Site to the extent commercially practical. All maintenance
work shall be performed by licensed contractors.

6.2 Malfunctions.

(a) Host and Nexamp each shall notifj the other within twenty-four (24)
hours following its discovery of any material malfunction in the operation of the System
(a “Malfunction”), including any interruption in the supply of Solar Services. Nexamp
and Host each shall notiI’ the other Party upon the discovery of an emergency condition
in the System. If an emergency condition exists, Nexamp shall promptly dispatch the
appropriate personnel to perform the necessary repairs or corrective action in an
expeditious and safe manner. Nexamp shall designate personnel and establish procedures
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such that Host may provide notice of such conditions requiring Nexamp’s repair at all
times, twenty-four (24) hours per day, including weekends and holidays.

(b) Nexainp shall commence repairs to a Malfunction and restore the supply
of Solar Services as soon as reasonably possible after any notice received from Host
thereofor upon its own discovery of any such Malfunction; provided, that Nexamp shail
not have the obligation to repair any Malfunction caused by a casualty loss to the License
Area, including a casualty loss caused by theft or vandalism, unless insurance proceeds
available to Nexamp for such purpose are sufficient to repair such a Malfunction (it being
acknowledged by Host that under certain circumstances Nexamp’s Financing Parties, if
any, may have discretion to determine whether Nexarnp may apply such insurance
proceeds to such repair work).

(c) Nothing in Section 6.2 shall bar the Host or its employees or agents
from taking any measure, although not obligated to do so, where immediate action is
reasonably necessary, to prevent or mitigate an imminent risk of injury or harm to person
or property on account of an emergency condition or hazard.

(d) Nexamp shall further provide to Host a manual or such other
documentation for the System that includes recommendations or instructions for
the proper emergency shutdown of the System.

6.3 Metering.

(a) Maintenance and Testing. Nexamp shall install and maintain the Meter
for the System at its sole cost and expense. Nexamp shall maintain the calibration and
operation of the Meter for the measurement of the electricity generated by the System and
delivered to Host and, if applicable, for the calculations necessary to calculate the
reduction in demand charges attributable to the System. Upon Host’s written request
based on its reasonable assertion that the Meter is functioning incorrectly and submitted
not more frequently than annually, Nexamp shall test the Meter at its sole cost furnish a
copy of metering and testing data for the System produced by the Meter. In addition,
promptly following a written request from Host for a special test and calibration of the
Meter, Nexamp shall cause a mutually acceptable qualified party to test the Meter in the
presence of representatives of each Party, a report of which will be given to each Party. If
Host requests such a test, Host shall bear the cost of testing, unless the Meter so tested is
shown to be in error by more than one percent (1%), in which event Nexamp shall bear
the cost of testing.

(b) Adjustments. If testing of the Meter pursuant to Section 6.3(a) indicates
that the Meter is in error by more than one percent (1%), then Nexatup shall promptly
repair or replace the Meter. Nexamp shall make a corresponding adjustment to the
records of the amount of Solar Services delivered based on such test results for: (i) the
actual period of time when such error caused inaccurate Meter recordings, if that period
can be determined to the mutual satisfaction ofthe Parties, or (ii) if such period cannot be
so determined, then a period equal to one-half of the period from the later of the date of
the last previous test confinning accurate metering or the date the relevant Meter(s)
was/were placed into service, but not to exceed two (2) years.
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6.4 Title to System. Except as otherwise set forth herein and subject to Host’s rights
to purchase the System as provided in this Agreement, Nexamp or one of its Financing Parties, if
applicable, shall continue to hold title to, and be the legal and beneficial owner of, the System and
the System shall: (a) remain the personal property ofNexamp or Nexamp’s, successors, assigns
or Financing Parties, (b) not attach to or be deemed a part of the real estate or fixture to the
License Area or any other portion ofthe Site, (o) at all times retain the legal status of personal
property as defined under Article 9 of the Uniform Commercial Code and (d) be subject to
removal by Nexamp at the expiration or earlier termination ofthis Agreement unless purchased
by Host as provided in Section 2.4.

SECTION 7. PURCHASE OF SOLAR SERVICES.

7.1 Purchase Requirement. Host agrees to purchase one hundred percent (100%) of
the electricity produced by the System during the Term of this Agreement. The payment for Solar
Services is calculated to include all of the above services in the Nexamp kWh Rate. Host agrees
that, during the Term, Host will not select an electricity generation supplier under competitive
procurement or otherwise, if any other option exists, that requires, as a condition for service, (a)
removal or discontinued operation of the System, (b) imposition of additional charges on Nexamp
or (c) the purchase from such provider of all electricity requirements for the Site, or with respect
to the account of the Local Distribution Company for the Site. Host acknowledges that Nexamp
is not, and that the provision of Solar Services hereunder shall not cause Nexamp to become, an
electric utility, a generation company, an aggregator or supplier, an energy marketer or energy
broker, as such terms are defined in the M.G.L.

7.2 Title to Net Meterinn Credits. As between Host and Nexamp, Host shall be
entitled to receive any and all credits from the Local Distribution Company for electricity
generated by the System and delivered to the Local Distribution Company.

7.3 Title to Environmental Attributes. Subject only to the Host’s option pursuant to
Section 7.4 to purchase from Nexamp RECs associated with generation of electricity from the
System, and its aequisition of the System under Sections 2.2 to 2.4:

(a) As between Host and Nexarnp, (a) all Environmental Attributes relating
to the System or the sale of electricity therefrom will be and remain property ofNexamp,
(b) Nexamp shall have all right, title and interest in and to any and all Environmental
Attributes that relate to the electricity generated by the System during the Tenn, and
(c) Host shall have no right, title or interest in or to any such Environmental Attributes.

(b) Host shall not report or otherwise communicate to any Person that any
Environmental Attribute relating to the electricity generated by the System belong to any
Person other than Nexamp,

(c) At Nexaanp’s request and expense, Host shall execute all such documents
and instruments reasonably necessary or desirable to effect or evidence Nexamp’s right,
title and interest in and to the Environmental Attributes relating to the electricity
generated by the System. If the standards used to qualify the Environmental Attributes to
which Nexamp is entitled hereunder are changed or modified, Host shall at Nexamp’s
request and expense use all commercially reasonable efforts to cause the Environmental
Attributes to comply with new standards as changed or modified.
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7.4 Host Option to Purchase RECs. Nexamp hereby grants Host the option to

purchase RECs associated with the generation of electricity by the System during the Term of this

Agreement, pursuant to the terms of this Section 7.4. At any time on or before the date that is

eighteen (18) months after the Effective Date, Host may notif’ Nexamp in writing of its exercise

of its option to purchase all of the RECs associated with the generation of electricity by the

System during the remainder of the Term following the date ofHost’s delivery of such written

notice. Within sixty (60) days ofNexamp’s receipt of such written notice, Nexamp will deliver to

Host documentation sufficient to effect the forward sale to Host of RECs associated with the

actual electric generation of the System on a unit contingent basis for the remainder of the Term

of this Agreement, with such pricing and as set forth on Exhibit F and with no other

representations or warranties except as to title. Nexamp and Host agree to cooperate with one

another in exchanging information and establishing such accounts as may be necessary or

commercially advisable to conform to the rules ofNEPOOL or any Governmental Authority as

applied to RECs and accounting for transactions in RECs and, to the extent practicable, to use the

NEPOOL GIS system in connection with transactions for such RECs.

7.5 System’ Production Guaranty. Nexamp hereby guarantees to Host that the actual

aggregate production in kWh from the System for each of the four-Contract Year periods set forth

on Exhibit 0 will meet or exceed the predicted aggregate production amount set forth for such

group of four Contract Years. Within thirty (30) days of the end of each applicable four Contract

Year period set forth on Exhibit G, Nexamp shall, at its sole option, either pay to Host or apply as

a credit to Host’s next twelve (12) monthly statements in equal portions, a dollar amount for each

kWh of shortfall in production equal to the product ofthe amount set forth in the column labeled

“Avoided Cost” on Exhibit G applicable to such four Contract Year Period multiplied by the

positive difference in kWh, if any, between the actual aggregate production of the System during

such four Contract Year period subtracted from the predicted aggregate production during such

four Contract Year period. In any four-Contract Year period during which Host has elected to

repair or replace the roof at the License Area and Nexamp has temporarily disassembled or

removed the System in accordance with Section 9.1(e), any production shortfall shall be reduced

by the estimated amount of kWh that would have been produced on each day in which production

was curtailed on account thereof, such estimate to be based on available production and solar

radiation data available for such days from solar photovoltaic System located not more than one

hundred (100) miles from the System.

7.6 Prepavments for Solar Services. If at any time during the Tenu, Host receives

funding under the EECBG Program. Host shall pay to Nexamp the entirety of such amount as it

may receive (the ‘Prenavment”) as a pre-payment of the Nexamp kWh Rate to be charged to Host

for Solar Services produced in contract Years or portions thereof during the Term after the date

of receipt by Host of such EECBG Program. Nexamp shall hold such Prepayment in an interest

bearing account. Inconsideration ofthe Prepayment, Nexamp shall apply that portion ofthe

Prepayment, as necessary to pay the full amount of each invoice for Solar Services delivered

during the Term after the Prepayment is made until the Prepayment, including all interest

incurred thereon, is applied in frill. After the Prepayment has been applied in full to invoices

under this Agreement, Host will recommence making payments for Solar Services as
contemplated under this Agreement. Nexainp shall continue to deliver statements to Host after

receipt ofthe Prepayment to evidence its proper application of the Prepayment. Nexamp shall

apply, as a credit against the purchase price due from Host in connection with its exercise of its

option to purchase the System under Section 2.2 or Section 2.5, any portion ofthe Prepayment

which at the time of payment ofthe purchase price for the System, has not been applied at the

Nexamp kWh rate as a credit against amounts due from Host for Solar Services. If any amount of

the Prepayment remains unapplied at the end of the Term ofthis Agreement and Host has not
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exercised its option under Section 2.5 to purchase the System, Nexaxnp shall refund to Host such

unapplied portion of the Prepayment.

SECTIONS. PRICE AN)) PAYMENT.

8.1 Payment Amount. Host shall make a payment to Nexamp for the Solar Services

provided hereunder (the ‘Nexamp Services Payment”) with respect to each Billing Month of the

Tenu; provided, that ifthe first Billing Month hereunder ends within ten (10) days ofthe

Commercial Operation Date of the System, the Payment for such Month shall be included in the

Nexamp Services Payment for the following Month. The Nexarnp Services Payment for any
Billing Month shall equal the product of (a) the total electricity produced by the System in the

relevant Billing Month as determined in good faith by Nexamp on or shortly after the last day of

such Billing Month from recordings produced by the Meters for the System (the “Monthly

Production”) and (b) the Nexaxnp kWh Rate for the relevant Month (as specified in Exhibit B

attached hereto). Except as may be otherwise expressly provided in this Agreement, no other fees

or charges shall be due from Host to Nexanip for the Installation Work or any ofthe Solar

Services.

8.2 Timing and Method of Payment. No later than the tenth (10th) day of each

Billing Month of the Term after the first frill or partial Billing Month: (a) Nexamp shall deliver to

Host an invoice showing (i) the amount of theMonthly Production for the previous Billing Month

and Nexamp’s computation of the Nexamp Services Payment in respect thereof and (ii), if Host

has elected to purchase RECs on a unit contingent forward basis pursuant to Section 7.4, an

amount equal to the product ofthe Monthly Production multiplied by the amount set forth on

Exhibit F per kWh of Monthly Production and (b) not more than forty-five (45) days after receipt

of such invoice, Host shall pay to Nexamp, by wire transfer of immediately available funds to an

account specified in writing by Nexamp or by any other means agreed to by the Parties in writing

from time to time, the amount set forth as due in such invoice. All payments which are not paid

when due shall bear interest accruing from the date initially due until paid in full at a rate equal to

the lesser of: (x) the rate per annum equal to the rate published as the prime rate in the Wall Street
Journal plus two percent (2%) and (y) the maximum rate allowed under Applicable Law. All

payments made to Nexamp hereunder shall be non-refundable, shall be made, to the extent

permitted under Applicable Law, free and clear of any tax, levy, assessment, duties or other

charges and amounts not disputed pursuant to Section 8.3 shall not be subject to reduction,

withholding, set-off; or adjustment of any kind.

8.3 Payment Disputes. If a Dispute arises with respect to any invoice submitted by,

or any payment owed to, Nexamp hereunder, the Parties shall attempt to resolve such Dispute

amicably. If the Parties cannot resolve the Dispute within thirty (30) days, either Party may

submit the Dispute to arbitration in accordance with Section 13; provided, that during the time a

bona tide Dispute is pending the disputing Party shall not be deemed in default under this

Agreement and the Parties may not suspend the performance of their respective obligations

hereunder, including payment of undisputed amounts owed hereunder. Neither party may
withhold, deduct or set-off against amounts or credits owed by such party to the other party any

undisputed amounts during the time that a Dispute is pending.

SECTION 9. GENERAL COVENANTS.

9.1 Nexanip’s Covenants. As a material inducement to Host’s execution and delivery

of this Agreement, Nexamp covenants and agrees to the following:
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(a) Permits and Approvals. Nexamp shall use commercially reasonable
efforts to secure and maintain all Approvals from relevant Governmental Authorities and
Local Distribution Company, and other agreements and consents necessary to enable
Nexamp to perform its obligations hereunder; provided, that Host shall cooperate with
Nexamp in the foregoing and provide Nexamp with all necessary information and
assistance reasonably required (including data concerning the Site). At Host’s request,
Nexamp shall deliver copies of all Approvals obtained in accordance with this Section
9.1(a) to Host.

(b) Health and Safety. In performing its obligations hereunder, Nexamp shall
comply in all material respects with all Applicable Law pertaining to the safety of
persons and property and Nexainp’ s work. Nexamp shall promptly report to Host any
death, lost time injury, or property damage to Host’s property that occurs on the License
Area.

(c) Removal ofLiens. Nexamp shall not cause or create any mortgage,
pledge, lien (including mechanics’, labor or materiahnen’s lien), charge, security interest,
encumbrance or claim of any nature (“Liegs”) on the Site or any interest therein, other
than those created hereunder or otherwise on the System; provided, that the foregoing
shall not preclude Nexamp, without approval of Host, from encumbering (by security,
charge or otherwise) its or a Financing Party’s interest in the System on the License Area
or otherwise. Nexamp shall also pay, before a fine or penalty may attach to the License
Area, any taxes, charges or fees of whatever type of any relevant Governmental
Authority, relating to any work performed hereunder by Nexamp or its agents and
subcontractors on the License Area. IfNexamp breaches its obligations under this
Section 9.1(c), it shall immediately notii,’ Host in writing, shall promptly cause such Lien
to be discharged and released of record without cost to Host, and shall defend and
indemni’ Host against all costs and expenses (including reasonable attorneys’ fees and
court costs at trial and on appeal) incurred in discharging and releasing such Lien.

(d) Damage and Destruction to the Site; Renovations. In the event the Site or
any part thereof is damaged or destroyed. Host may elect to repair, rebuild, or restore the
Site or any part thereof, to substantially the same condition as it was immediately prior to
such damage or destruction. IfHost so chooses to repair, restore or rebuild the Site,
Nexamp may, but shall not have the obligation to repair, restore or rebuild the System if
insurance proceeds available to Nexamp for such purpose are insufficient to cover the
costs of such repair, restoration or reconstruction or ifNexamp’s Financing Parties
determine in their sole discretion not to apply such insurance proceeds to such work.

(e) Roof Repair. In the event that Host determines in its reasonable
discretion that it must replace or repair the roof at the Site, Nexamp shall, if requested by
Host, temporarily disassemble and remove within a commercially reasonable amount of
time all or such portions ofthe System as may be necessary to accommodate such roof
repairs or rplacernent and shall, after completion of such repairs or replacement, reinstall.
all or such portions of the System as may have been temporarily removed. Within this-ty
(30) days ofNexamp’s delivery of an invoice for such disassembly, removal and / or
reinstallation services, Host shall pay to Nexamp the amount invoiced, which shall be
charged on a time and materials basis, plus five percent (5%), documentation of which
shall be supplied with such invoice. Host shall provide at its sole cost and expense
storage space and security meeting Nexamp’s reasonable approval for any portion of the
System disassembled or removed pursuant to this Section 9.1(e). During such time as the
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System is partially or completely disconnected, Host’s obligation to pay for Solar
Services shall be abated for the period during which all or part ofthe System as may be
temporarily removed or uninstalled pursuant to this Section 9.1(e). Nexarnp agrees to
reinstall the System in a mender that will not void the warranty ofthe new roof as
repaired or installed. In no event shall Host, or an agent, subcontractor or other party or
Affiliate of Host, move, repair, disassemble or otherwise work on the System. In no event
shall the System be partially or completely disassembled under this Section 9.1(e) for
longer than one period of not more than sixty (60) consecutive days during the Term.
Nexasnp shall bear the cost of roof repair or replacement to the extent it causes damage to
the roof within the License Area as a direct result of its acts or omissions to act and
replacement or repair of the roof at the License Area is required therefor.

( EECBG Program. Nexainp shall use its commercially reasonable efforts
to cooperate with and assist Host in submitting information and applications that may be
required for the Host to participate in the Energy Efficiency and Conservation Block
Grant Program administered by the Commonwealth ofMassachusetts’ Department of
Energy Resources (the “EECBG Program”).

(g) Decommissioning Assurance. Nexamp shall deliver to Host a check for
the full amount ofthe Decommissioning Assurance not later than fifteen (15) days alter
the Effective Date.

9.2 Host’s Covenants. As a material inducement to Nexamp’s execution and delivery
of the Agreement, Host covenants and agrees as follows:

(a) Compliance with Apulicable Laws. Host shall at all times comply with
all Applicable Laws in connection with the System, the relevant areas of the applicable
License Area, and their respective maintenance and operation, including such Laws
pertaining to the health and safety of persons and property.

(b) Security. Host shall provide and take reasonable measures, including
commercially reasonable monitoring of the Site’s alarms, for security of the System and
to protect the System against loss, theft, damage and vandalism.

(c) Access to Site. License Areas and System. Host shall make available
regular access to the License Area and the System in order to allow Nexamp to perform
the Installation Work and the O&M Work and to allow MTC, upon prior notice, with
reasonable access to the License Area arid the System.

(d) Non-Interference with System. Subject only to Section 6.2, Host shall
not touch, disturb, move, otherwise physically interfere with or do anything else on the
Site or the License Area which would interfere with, and shall use commercially
reasonable efforts to prevent any person, including its employees and other agents,
contractors, invitees, licensees and guests, from touching, disturbing, moving, or
othe wise physically interfering with or doing anything else on the Site or the License
Area which would interfere with, the System in any way without the prior written consent
of Nexamp, such consent not to be unreasonably withheld or delayed.

(e) Notice of Damage. Host shall promptly notify Nexamp of any matters of
which it is aware pertaining to any damage to or loss of the use of the System or that
could reasonably be expected to affect the System adversely.
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( Solar Radiation; Site Plan. Host shall not take any action, directly or
indirectly, including erecting any buildings or structures that would reduce the amount of
solar radiation reaching the System and shall adhere to the landscaping requirements of
the Site plans included in Exhibit A attached hereto, if any. Furthermore, Host shall use
its best efforts to prevent buildings, structures or flora, including buildings, structures or
flora not on the Site or owned or controlled by Host, from overshadowing or otherwise
blocking the System’s access to sunlight.

(g) Host shall not directly or indirectly cause, create, incur, assume or
suffer to exist any Liens on or with respect to the System or any interest therein (other
than Liens created by, through or under Nexamp). IfHost breaches its obligations under
this Section, it shall immediately notif3r Nexamp in writing, shall promptly cause such
Lien to be discharged and released of record without cost to Nexamp, and shall
indemnif,’ Nexamp against all costs and expenses (including reasonable attorneys’ fees
and court costs at trial and on appeal) incurred in discharging and releasing such Lien.

(h) Consents and Approvals. Host shall secure and maintain, and shall
deliver to Nexamp copies of, all Approvals relating to the performance ofHost’s
obligations and the tights granted by Host hereunder, and which are required by the
terms, conditions or provisions of any restriction or any agreement or instrument to which
Host is a party or by which Host is bound. Host shall also provide reasonable assistance
to Nexamp in completing applications for approvals and consents with respect to which
Nexamp has primary responsibility, including interconnection with the Local Distribution
Company.

(i) Actions Regarding Subsidies. Host, at the sole cost and expense of
Nexainp, shall take whatever actions are reasonably necessary or requested by Nexamp,
including completing and executing documentation, in order for the System and/or the
production thereofto comply with or qualit,’ for any state and federal government
subsidies.

(j) Intranet Connection. Host shall provide Nexamp at all times flee of
charge, subject to supervision ofHost employees: (i) the right to connect equipment for
monitoring the System and its production to Host’s intranet and/or internet networks so
as to allow Nexamp, or its subcontractors, to monitor remotely the System and its
production, and (ii) a working Ethernet connection to an intranet and/or internet network
in the area of Host’s electrical equipment with bypass of firewalls or right to locate a
datalogger within firewalls.

(k) Cooperation Regarding Financing Statements; Notice ofLease. Host
shall execute all financing statements, notices and other filings that Nexamp reasonably
requests to perfect5maintain or otherwise protect Nexamp’s or its Financing Parties rights
in the System.

(1) Decommissioning Assurance. Not later than thirty (30) days after the
Effective Date, Host shall deposit and maintain on deposit for the full Term of this
Agreement, the fUll amount ofthe Decommissioning Assurance into an interest-bearing
deposit account at a bank located in the Commonwealth of Massachusetts. Host shall
provide to Nexamp the account number of such deposit account and shall provide current
statements to Nexamp not later than sixty (60) days after its request for such statements.

22
B3717784.2



SECTION 19. REPRESENTATIONS AND WARRANTIES.

10.1. Representations and Warranties Relating to Agreement Vaiidity. In addition to
any other representations and warranties contained in this Agreement, each Party represents and
warrants to the other as of the Effective Date that:

(a) it is duly organized and validly existing and in good standing in the
jurisdiction of its organization and is qualified to do business in the Commonwealth of
Massachusetts;

(b) it has the full right and authority to enter into, execute, deliver, and
perform its obligations under this Agreement;

(c) it has taken afl requisite corporate or other action to authorize and
approve the execution, delivery, and perfomiance of this Agreement;

(d) this Agreement constitutes its legal, valid and binding obligation
enforceable against such Party in accordance with its terms;

(e) to the best of its knowledge, there is no litigation, action, proceeding or
investigation pending or threatened on any basis before any court or other Governmental
Authority by, against, affecting or involving any of its business or assets (including with
respect to Host, the Site, the License Area or any interest therein) that would affect its
ability to carry out the transactions contemplated herein; and

(f) its execution of, and perfonriance under, this Agreement shall not violate
existing Applicable Law or any agreement to which it is a party.

10.2 Bquisite Standards. Nexamp represents and warrants that it has, or has access to,
the requisite expertise and sufficient personnel and resources (including necessary supervision
and support services) to deliver the Solar Services. Nexamp guarantees and warrants to Host that
the Installation Work, O&M Work and the delivery of Solar Services pursuant to this Agreement
will comply in all material respects with all Applicable Laws.

10.3 EXCLUSION OF WARRANTIES. EXCEPT AS SPECIFICALLY SET FORTH
HEREIN, THE INSTALLATION WORK AND SOLAR SERVICES PROVIDED BY
NEXAIvIP TO HOST PURSUANT TO THIS AGREEMENT SHALL BE “AS-IS WHERE-IS.”
NO OTHER WARRANTY TO HOST OR ANY OTHER PERSON, WHETHER EXPRESS,
IMPLIED OR STATUTORY, IS MADE, WHETHER AS TO THE INSTALLATION,
DESCRIPTION, QUALITY, MERCHANTABILITY, COMPLEIENESS, USEFUL LIFE,
FUTURE ECONOMIC VIABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE OF
THE SYSTEM, OR ANY SERVICE PROVIDED HEREUNDER OR DESCRIBED HEREIN,
OR AS TO ANY OTHER MATrER, ALL OF WHICH ARE EXPRESSLY DISCLAIMED BY
NEXAMP.

10.4 Additional Host Representation. Host represents and warcents to Nexamp that as
of the date of this Agreement no Environmental Violation exists at the Site.

SECTION 11. TAXES AND GOVERNMENTAL FEES.
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Nexamp shall pay all documented taxes, fees or charges imposed on, or assessed or
charged to Nexamp by any Governmental Authority and which arise out of or relate to Nexamp’s
ownership of the System or sale of the Solar Services to Host, including such taxes, fees or
charges based on the value, construction, operation or existence ofthe System at the License Area
(collectively, Without limiting the generality of the foregoing, Taxes shall include sales
taxes, personal property taxes, use, gross receipts, excise, transfer ad valorem taxes and franchise
fees. Nexamp shall pay all such Taxes when they are due and before any fine, penalty, interest or
cost may be added for non-payment.

SECTION 12. DEFAULT AND EARLY TER1’i{INATION.

12.1 Nexamp Defaults and Host Remedies.

(a) Nexamp Defaults. The following events shall be defaults ofNexamp
(each, a “Nexamp Defliult”):

(i) A Voluntary Bankruptcy Event with respect to Nexamp;

(ii) An Involuntary Bankruptcy Event with respect to Nexamp;

(iii) Nexamp breaches any material term of this Agreement and such
breach remains uncured for sixty (60) days after Host’s notice to Nexamp of such
breach, if curable within sixty (60) days, or Nexamp fails to commence and
pursue diligently a cure to such breach within sixty (60) days of receiving such
notice if a longer cure period is needed, , and, in any event, fails to cure within
ninety (90) days ofreceiving such notice; and

(iv) With respect to the System individually, Nexamp fails to achieve
the Commercial Operation Date of the System on or before the date that the
System becomes ineligible for the rebate applied for under the Commonwealth
Solar Program administered by the MTC.

(b) Host’s Remedies. Upon the occurrence ofany Nexamp Default and
during its continuation beyond any applicable cure periods, Host may exercise one or
more ofthe following remedies:

(1) terminate this Agreement immediately upon a Nexamp Default
pursuant to Section 12.1 (a)(i) or (ii) and with at least fifteen (15) days’ written
notice upon aNexamp Default pursuant to Section 12.1(a)(iii) or (iv);

(ii) cease making Nexamp Services Payments hereunder other than
accrued and unpaid amounts for the period prior to ternlination;

(iii) coincident with its deliveiy of a notice ofteimination with
respect to a Nexamp Default under Section 12. 1(a)(iii), elect to acquire and take
control and custody of the System at no cost; and

(iv) exercise any other remedy it may have at law or equity or under
this Agreement, subject to the provisions of Section 13.
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Notwithstanding the foregoing, in the case of a Nexamp Default, Host shall provide the Financing

Parties (if any) with notice of such Nexamp Default in accordance with the provisions of Section

16.3 and the Financing Parties, as applicable, shall have the right (but not the obligation) for

ninety (90) days after receipt of such notice either to cure the Nexamp Default on behalf of

Nexamp, or, upon payment to Host of amounts due from Nexamp but not paid by Nexamp or

upon performance of obligations ofNexamp hereunder but not performed by Nexamp, to assume,

or cause their designee to assume, all of the rights and obligations ofNexamp under this

Agreement arising after the date of such assumption; provided that such Financing Party shall

have the financial capacity to and comparable experience in operating and maintaining
photovoltaic System similar to the System. In the event that any Financing Parties, as applicable,

or a designee thereof, assumes this Agreement: (i) Nexamp shall be released and discharged from

any obligations to Host arising or accruing hereunder from and after the date of such assumption

to the extent the assignee assumes the obligations ofNexamp under this Agreement; (ii) Host
shall continue this Agreement with such Financing Parties, as applicable, or a designee thereof, as

the case may be, substituted in the place ofNexarnp hereunder; and (iii) if the assuming party is

the Financing Party such party shall not be personally liable to Host for the performance of its

obligations hereunder except to the extent ofthe interest of the Financing Parties, as applicable, in

the System.

(c) Actions to Prevent Injury. If any Nexamp Default creates an imminent
risk of damage or injusy to any Person or any Person’s property, then in any such case, in
addition to any other right or remedy that Host may have, Host may (but shall not be
obligated to) take such action as Hostdeems appropriate to prevent such damage or
injury. Such action may include, but is not limited to, disconnecting and removing all or a
portion ofthe System.

12.2 Host Defaults and Nexamp’s Remedies.

(a) Host Default. The following events shall be defaults of Host (each, a
“Host Default”):

(i) A Voluntary Bankruptcy Event with respect to Host;

(ii) An Involuntary Bankruptcy Event with respect to Host;

(iii) Host breaches any material term of this Agreement, other than a
provision of Section 17, and such breach remains uncured for sixty (60) days
after Nexamp’s notice to Host of such breach, if curable within sixty (60) days,
or Host fails to commence and pursue diligently a cure to such breach within
sixty (60) days of receiving such notice, if a longer cure period is needed, and, in
any event, fails to cure within ninety (90) days ofreceiving such notice;

(iv) Host fails to pay Nexamp any amount due Nexamp hereunder
within thirty (30) days from the date due;

(b) Nexainp’s Remedies. Upon the occurrence of any Host Default and
during its continuation, Nexainp may exercise one or more of the following remedies:

(i) terminate this Agreement;
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(ii) suspend the provision of all Solar Services hereunder, including

the O&M Work;

(iii) remove the System from Host’s premises in compliance with the
conditions ofSection 2.5;

(iv) [INTENTIONALLY OMITTEDI; and / or

(v) exercise any other remedy it may have at law or equity or under
this Agreement, subject to the provisions of Section 13.

(e) Actions to Prevent Injury. If any Host Default creates an imminent risk
of damage or injuly to any Person or any Person’s property, then in any such case, in
addition to any other right or remedy that Nexamp may have, Nexanap may (but shall not
be obligated to) take such action as Nexamp deems appropriate to prevent such damage

or injury. Such action may include, but is not limited to, disconnecting and removing all
or a portion of the System in accordance with the same standards that apply under
Section 2.5 or suspending the supply of Solar Services to Host.

12.3 Termination in Consequence of Force Majeure Event.

(a) If a Force Majeure Event shall have occurred that has materially affected
Nexamp’s performance of its obligations to provide the Solar Services hereunder and
shall have continued for a period of at least one hundred twenty (120) days, then Host
shall be entitled to terminate this Agreement upon thirty (30) days’ written notice to
Nexamp. The Host may include in such notice its election to exercise its purchase option
under Section 2.2 to acquire the System. If at the end of such thirty (30) day period such
Force Majeure Event shall still be continuing, this Agreement shall automatically

terminate. Upon such termination, neither Party shall have any liability to the other,
subject to Section 20.5 (Survival).

(b) Upon the cessation of a Force Majeure Event, the Parties shall continue
to perform their respective obligations under this Agreement. Notwithstanding the
foregoing, if the System is damaged or destroyed by a Force Maj cure Event and Nexamp
provides written notice to Host that it intends to rebuild the System, then Nexamp may, at
its sole cost and expense, rebuild or fix the System unless Host elects to not repair,
restore or rebuild the Site or License Area in accordance with Section 9.1(d). Subsequent
to replacement and commencement ofoperation of the replacement System, all terms and
conditions ofthis Agreement will remain in effect including the remaining term of this
Agreement; proded, that Nexamp must have made good faith efforts to order
replacement panels and other necessary equipment within ninety (90) days ofthe
completion of the Force Majeure Event.

(c) Except as otherwise specifically provided in this Agreement, neither
Party shall be considered in breach of this Agreement (other than of a provision that
requires payment ofmoney) if and to the extent that any failure or delay in such Parties’
performance of one or more of its obligations hereunder is attributable to the occurrence
of a Force Majeure Event; provided, that the Party claiming a Force Majeure Event shall
(a) noti’ the other Party in writing of the existence ofthe Force Maj cure Event,
(b) promptly exercise all reasonable efforts necessary to minimize delay caused by such
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Force Majeure Event, and (c) notif’ the other Party in writing of the cessation or
termination of said Force Majeure Event; and (d) resume perfonnance of its obligations
hereunder as soon as practicable thereafter. Notwithstanding anything in this Agreement
to the contrary, ifNexamp claims relief pursuant to a “Force Majeure Event,” the
obligation ofHost to make a Solar Services payment to Nexamp on any payment date
shall be suspended as of the date that the Force Majeure Event commenced until Nexamp
notifies Host that it has resumed peiformance of its obligations under the Agreement;
provided, however, that Host shall not be excused from making any payments and paying
any unpaid amounts due in respect of Solar Services provided to Host prior to the Force
Majeure Event performance interruption.

SECTION 13. DISPUTE RESOLUTION.

13.1 Binding Arbitration. The Parties shall meet, confer and negotiate in good faith
and attempt to resolve any dispute, controversy or claim arising out of or relating to the
Agreement or the breach, interpretation, termination or validity thereof (a “Dispute”). Any
Dispute that is not settled to their mutual satisfaction within the applicable notice or cure periods
provided in this Agreement shall be settled by arbitration between the Parties conducted in
Boston, Massachusetts, and in accordance with the Commercial Arbitration Rules of the
American Arbitration Association in effect on the date that a Party gives notice of its demand for
arbitration under this Section. The submitting Party shall submit such Dispute to arbitration by
providing a written demand for arbitration to the other Party and the Parties shall select a single
neutral arbitrator. If the Parties cannot agree on a single neutral arbitrator within fifteen (15) days
thereafier, then either Party may request that the American Arbitration Association select and
appoint a neutral arbitrator who shall act as the sole arbitrator. The arbitrator shall have
significant experience with the solar power industry. The Parties may engage in discovery in
connection with the arbitration as provided by the Massachusetts statutes and shall be entitled to
submit expert testimony or written documentation in such arbitration proceeding. The decision of
the arbitrator shall be fmal and binding upon Nexamp and Host and shall be set forth in a
reasoned opinion, and award may be enforced thereon by either Nexamp or Host in a court of
competent jurisdiction; provided, however, that the arbitrator shall not have the authority to
award punitive, exemplary or analogous damages. Any award of the arbitrator shall include
interest from the date of any damages incurred for breach or other violation of this Agreement at
the rate of the lesser of(x) the rate per annum equal to the rate published as the prime rate in the
Wall Street Journal plus two percent (2%) and (y) the maximum rate allowed by Applicable Law.
Nexamp and Host shall each bear the cost ofpreparing and presenting its own case, provided,
however, that the Parties hereby agree that the prevailing party in such arbitration shall be
awarded its reasonable attorney’s fees, expert fees, expenses and costs incurred in connection
with the dispute. The cost ofthe arbitration, including the fees and expenses of the arbitrator,
shall initially be shared equally by Nexamp and Host, subject to reimbursement of such
arbitration costs and attorney’s fees and costs to the prevailing party. The arbitrator shall be
instructed to establish procedures such that a decision can be rendered within one-hundred eighty
(180) calendar days of the appointment of the arbitrator.

13.2 Exceptions to Arbitration Obligation. The obligation to arbitrate shall not be
binding upon any Party with respect to (a) requests for preliminary injunctions, temporary
restraining orders, specific performance, or other procedures in a court of competent jurisdiction
to obtain interim reliefwhen deemed necessary by such court to preserve the status quo or
prevent irreparable injury pending resolution by arbitration of the actual Dispute or (b) actions to
collect payments not subject to a bona fide Dispute or (c) claims permitted hereunder against
third parties.
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13.3 Arbitrator Confidentiality Obligation. Any arbitrator appointed to act under this

Section must agree to be bound by a confidentiality agreement mutually acceptable to the Parties

with respect to the terms of this Agreement and any information obtained during the course of the

arbitration proceedings.

SECTION 14. LIMITATION OF LIABILITY.

NEITHER PARTY NOR ANY OF ITS INDEMNIFIED PERSONS SHALL BE LIABLE TO

THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, PUNITIVE,

EXEMPLARY, INDIRECT, CONSEQUENTIAL OR ANALOGOUS DAMAGES, OR LOSSES

OR DAMAGES FOR LOST PROFITS, WHETHER FORESEEABLE OR NOT, ARISiNG OUT

OF, OR IN CONNECTION WITH, TI-US AGREEMENT. NOTWITHSTANDING ANY

PRO VISION OF THIS AGREEMENT TO THE CONTRARY, NEXAMP’S MAXIMUM

LIABILITY WITH RESPECT TO THE SYSTEM, THE PERFORMANCE, OR FAILURE TO

PERFORM, ANY OF THE SOLAR SERVICES, OR OTHERWISE UNDER OR IN

CONNECTION WITH THIS AGREEMENT SHALL BE LIMITED, IN THE AGGREGATE,

TO THE AGGREGATE AMOUNT OF FIVE MILLION DOLLARS ($5,000,000). EACH

PARTY HEREBY EXPRESSLY WAIVES ANY CLAIM AGAINST AND RELEASES FROM

PERSONAL LIABILITY EACH OF THE OFFICERS, DIRECTORS AND EMPLOYEES OF

THE OTHER PARTY EXCEPT TO THE EXTENT OF SUCH PERSON’S WILLFUL

MISCONDUCT. NEXAMP AND ITS OFFICERS, AGENTS, EMPLOYEES AND

SUBCONTRACTORS, ANY LENDER, EQUITY INVESTOR, FINANCING PARTY, AND

ANY DIRECTORS, OFFICERS, MEMBERS, PARTNERS, SHAREHOLDERS AND

EMPLOYEES OF THE FOREGOING SHALL HAVE NO LIABILITY WHATSOEVER

RELATING TO ANY ENVIRONMENTAL VIOLATION INCLUDING, WITHOUT

LIMITATION, THE COSTS OF ASSESSMENT, CONTAINMENT AND REMOVAL OF

HAZARDOUS MATERIALS, EXCEPT TO THE EXTENT THAT ANY SUCH CLAIMS ARE

DIRECThY ATTRIBUTABLE TO THE ACTIONS OF NEXAMP.

SECTION 15. ASSIGNMENT AND SUBCONTRACTING.

15.1 Successors and Assigns; Subcontracting. This Agreement shall inure to the

benefit of and shall be binding upon the Parties and their respective permitted successors and

assigns; provided, that Nexamp in its discretion may elect to use such certified and licensed

subcontractors as it may choose in performing any of its obligations hereunder and performance

of any obligation ofNexamp by any such subcontractor shall satisfy such obligation to the extent

of such subcontractor’s performance.

15.2 Assignment by Host. Host shall not sell, transfer, assign, pledge or cause to be

assumed (together, “Assign”; and any such action, an “Assignrnenf’) this Agreement, in whole or

in part, without the prior written consent ofNexarnp and its applicable Financing Parties.

15.3 Assignment by Nexamp. Except as set forth in Section 15.4, Nexamp shall not,

without the prior written consent ofHost, Assign this Agreement, in whole 01. in part; provided,

Host’s consent to an Assignment by Nexamp of any of its rights (and/or a delegation of any of its

obligations) shall not be unreasonably withheld, delayed or conditioned if Host has been provided

with reasonable proof that the proposed assignee: (a) has comparable experience in operating and

maintaining solar electric generating System similar to the System; and (b) has the financial
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capability to maintain the System in the manner required by this Agreement and to perform the
obligations under this Agreement; and provided, further, that without the prior consent ofHost,
Nexamp may (1) Assign this Agreement to an Affiliate ofNexamp or (ii) Assign its interest in any
monies due under this Agreement (it being understood, however, that in such a case, Host will not
pay to a third party any monies owed hereunder without the advance written direction ofNexamp,
which notice Neamp shall provide not less than fifteen (15) days in advance of the due date of
such payment). Any assignment shall be conditioned upon the assignee explicitly assuming all of
Nexamp’s obligations under this Agreement. Neither the consent ofHost to an Assignment, nor
the references in this Agreement to assignees or successors, shall in any way be construed to
relieve Nexamp (in the event of a partial assignment) or any assignee of the requirement of
obtaining the consent of Host to any further Assignment ofthis Agreement. Nexamp shall deliver
to Host five days’ (5) advance written notice of its Assignment of this Agreement pursuant to the
first sentence of this Section 15.3 or clause (i) of this Section 15.3.

15.4 Consent to Assinnment for Financmnn or Leasing. Nexamp may seek financing
for the ownership of all or a portion of the System under this Agreement, whether by leasing all
or a portion of the System from an Equipment Leasing Party or entering into other arrangements
with a Financing Party in the form of an equipment lease, finance lease, debt, equity, tax equity or
other financing arrangement. Notwithstanding any provisions in this Agreement to the contrary,
Nexamp may collaterally assign, or assign fully in connection with any financing of the System
(which may, in connection with such Assignment, permit the Financing Party to further assign
collaterally), its rights, and/or obligations hereunder, or the Agreement in its entirety for purposes
of securing such financing or leasing arrangement. Host hereby consents to any such Assignment,
provided that:

(a) such Assignment shall not create any Lien or other encumbrance on the
Site other than Nexanip’s rights pursuant to Section 4.1 and Nexamp’s other rights and
obligations contemplated in this Agreement nor on any other real or personal property
located on the Site other than the System;

(b) all provisions regarding the entry onto and use of the applicable License
Area shall remain in effect;

(c) the Financing Party, as applicable, shall enforce its interest and protect
the applicable License Area in accordance with Nexanip’s obligations hereunder;

(d) Host acknowledges that upon and following an event of default under
any financing or leasing documents relating to the System, the Financing Parties, if any,
may (but shall not be obligated to) assume, or cause their designees to assume, all of the
interests, rights and obligations of Nexamp thereafter arising under this Agreement; and

(e) If the rights and interests ofNexainp in this Agreement shall be
Assigned, in whole or in part, as herein provided, and the assignee shall agree in a writing
submitted to Host to be bound by, and to assume, the terms and conditions hereof and any
and all obligations to Host arising or accruing hereunder from and after the date of such
Assignment (or, in the case of a partial Assignment, to be bound by the portion of this
Agreement so assigned and relevant associated obligations to Host arising or accruing
hereunder from and after the date of such Assignment), Nexamp shall be released and
discharged from the terms and conditions hereof and each such obligation hereunder from
and after such date (or, in the case of a partial Assignment, released and discharged of the
terms and conditions hereof so assigned and the associated obligations hereunder from
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and after such date), and Host shall continue this Agreement, or the relevant portion of
this Agreement with the assignee as if such person had been named as Nexarnp under this
Agreement; provided that such assignee: (a) has experience in operating and maintaining
solar electric generating System similar to the System and in similar geographic location
and climate comparable to that in which the System is located and personnel
qualifications and performance record contained in Nexamp’s proposal; and (b) has
financial capability to maintain the System in the manner required by this Agreement and
to perform the obligations under this Agreement, each substantially similar to that of
Nexamp; and provided, further, that if Nexamp Assigns this Agreement, or any portion
hereof, to a Financing Party as provided herein, Host acknowledges and agrees that such
Persons shall not be personally liable for the performance of such assigned obligations
hereunder except to the extent ofthe interest of the Financing Parties in the System.
Notwithstanding any such Assignment to one or more Financing Parties or a designee
thereof; Nexanip shall not be released and discharged from and shall remain liable for
any and all obligations to Host arising or accruing hereunder (and, in the case of a partial
Assignment, for the obligations accruing after the date of such Assigmnent with respect
to obligations accruing under the unassigned portion of the Agreement). Nexamp shall
not, however, have any liability for any action or omission ofthe Financing Party
herennder.

Host agrees to sign, execute and deliver each such instrument or other document as
Nexawp or its Financing Parties, if any, may reasonably request to satisfy the requirements of any
Financing Party with respect to or in connection with any financing or leasing of the System.
Host also agrees, to the extent required by a Financing Party, if any, to provide Nexamnp and/or a
Financing Party with such information about Host or the Site as Nexamp, a Financing Party may
reasonably request.

15.5 Rights of Financing Parties.

(a) A Financing Party may perform, but shall not be obligated to perform,
any ofNexamp’s obligations hereunder, including holding and conveying title to the
System. The rights ofNexainp hereunder shall apply, to the extent relevant, mutatis
inutandis to any Financing Party.

(b) Any Financing Party shall be the beneficiary of any and all
representations, warranties and covenants made by Host to Nexamp hereunder, including
the covenants made in Section 4 and Section 9.

(c) Any Financing Party shall each have the benefit of the license to the Site
provided to Nexamp pursuant to Section 4.1.

15.6 Financing Parties as Third Party Beneficiaries. The provisions of this Section 15
are for the benefit of any Financing Party as well as the Parties hereto, and shall be enforceable
by any Financing Party as express third-party beneficiaries hereof, Host hereby agrees that neither
a Financing Party, nor any Person for whom they may act, shall be obligated to perform any
obligation or be deemed to incur any liability or obligation provided in this Agreement on the part
of Nexamp or shall have any obligation or liability to Host with respect to this Agreement except
to the extent any ofthem becomes a party hereto pursuant to this Section 15.

SECTION 16. NOTICES.
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16.1 Notice Addresses. Unless otherwise provided in this Agreement, all notices and
communications concerning this Agreement shall be in writing and addressed to the other Party
as set forth on the Cover Sheet or at such other address as may be designated in writing to the
other Party.

16.2 Notice. Unless otherwise provided herein, any notice provided for in this
Agreement shall be hand delivered, sent by registered or certified U.S. Mail, postage prepaid, or
by commercial overnight delivery service, or transmitted by facsimile, and shall be deemed
served or delivered to the addressee or its office when received at the address for notice specified
herein when hand delivered, upon confirmation of sending when sent by facsimile (if sent during
normal business hours or the next business day if sent at any other time), on the day after being
sent when sent by overnight delivery service, or five (5) business days after deposit in the mail
when sent by U.S. mail.

16.3 Financing Party Notice. Any notice or other communication which Host shall
desire or is required to give to or serve upon a Financing Party in accordance with the terms of
this Agreement shall be in writing and shall be served in accordance with the provisions of
Section 16.2, addressed to such Financing Party at such party’s addresses provided in writing by a
Financing Party or by Nexamp to Host, and any notice or other communication which the
Financing Party shall desire or be required to give to or serve upon Host shall be deemed to have
been duly given or served if sent in accordance with the provisions of Section 16.1 or at such
other address as shall be designated by Host by notice in writing given to such Financing Party in
accordance with the provisions of this Section 16.

16.4 MTC Notice. Any notice or other communication which Host shall desire or is
required to give to or serve upon MTC in accordance with the terms of this Agreement shall be in
writing and shall be served in accordance with the provisions of Section 16.2, addressed to MTC
at 75 North Drive, Westborough, Massachusetts, (508) 898-2275 (Fax), Alto: General Counsel.

16.5 Address for Invoices. All invoices under this Agreement shall be sent to the
address provided for Host on the Cover Sheet. Invoices shall be sent by regular first class mall
postage prepaid or as otherwise agreed by the Parties.

SECTION 17. COMJDENT1ALrrY.

17.1 Confidentiality. Any Confidential Infonnation furnished by either Party to the
other Party in connection with the this Agreement shall not be disclosed to third parties without
the prior written consent ofthe other Party, unless required by law, governmental agency or the
rules of an applicable securities exchange, provided that in such case the parties shall use
reasonable efforts to notifr the other in advance to afford it an opportunity to protect its
information. This provision shall not apply to information within any one of the following
categories or any combination thereof: (a) information that was in the public domain prior to the
receiving Party’s receipt of the same or that subsequently becomes part of the public domain by
publication or otherwise, except as a result of the receiving Party’s wrongful act; (b) information
that the receiving Party can show was in its possession prior to receipt thereof from the disclosing
Party; (c) information legally received by either Party from a third party having no obligation of
confidentiality with respect therein; or (d) information that is independently developed by the
receiving Party without violating its obligations hereunder. Notwithstanding any provision in this
Section to the contrary, Host shall have no obligation to maintain as confidential and shall at all
times adhere to its obligation under Applicable Law to disclose public records, as defined under
Applicable Law.
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17.2 Goodwill and Publicity. The Parties shall coordinate and cooperate with

each other when making public announcements related to this Agreement
Neither Party shall use the name, trade name, service mark, or trademark of
the other in any promotional or advertising material without the prior written
consent of the other.

17.3 Survival. The obligations set forth in this Section 17 shall survive expiration or
termination of this Agreement for a period of three (3) years.

SECTION 18. INDEMNITY.

18.1 Nexamp’s Indenmity. Nexamp shall indemnify, defend and hold harmless the

Host, its officers, agents and mp1oyees (each a “Host Indemnitee”) of and from any claim,

demand, lawsuit, or action of any kind for injuiy to or death of persons, including, but not limited
to, employees of Host, and damage or destruction ofproperty, including, but not limited to,

property of Host, or other loss or damage (any of the foregoing, a “igjp’) incurred by Host,
arising out of(i) negligent acts or omissions or willful misconduct ofNexamp, its agents, officers,

directors, employees or contractors; or (ii) the material breach byNexamp of any of its

obligations under this Agreement. The obligation to indemnify shall extend to and encompass all
costs incurred by Host and any Host Indemnitee in defending such claims, demands, lawsuits or
actions, including, but not limited to, attorney, witness and expert witness fees, and any other

litigation related expenses.

18.2 Limitations. Nexamp’s obligations pursuant to Section 18.1 shall not extend to

claims, demands, lawsuits or actions for liability to the extent attributable to the negligence or
willful misconduct ofthe Host, its Indemnitees, or their respective contractors, successors or

assigns, or to the acts of third parties. Nexarup shall pay any cost that may be incurred by Host or

its Indemnitees in enforcing this indemnity, including reasonable attorney fees.

SECTION 19. INSURANCE.

19.1 Generally. Host shall maintain in full force and effect throughout the Term an

Umbrella Liability Insurance covering all municipal operations and property in the amount of $30

milliou Nexamp shall maintain the following insurance coverages in full force and effect
throughout the Term:

(a) Workers’ Compensation Insurance as may be from time to time required
under applicable federal and state law;

(b) Commercial General Liability Insurance on an occurrence (not claims-
made) form, including premises and operations, personal injuiy, broad form property
damage, products/completed operations, contractual liability and independent contractors

protective liability all with minimum combined single limit liability of two million
dollars ($2,000,000) in the aggregate and one million dollars ($1,000,000) per
occurrence; and
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(c) Automobile Liability Insurance (including owned, non-owned and hired)
with limits of not less than one million dollars ($1,000,000) combined single limit and in
the aggregate.

(d) All Risk Property Coverage and Boiler and Machinery Coverage, or All
Risk Builder’s Risk Insurance during construction, against damage to the System during
the Term in an amount not less than the full replacement cost of the System, with
commercially reasonable sub-limits and deductibles. Such insurance shall provide for a
waiver ofthe underwriters’ right to subrogation against the Host and its affiliates.

(e) Excess Umbrella Liability Insurance in an amount not less than five
million dollars ($5,000,000).

Host shall continue to maintain Umbrella Liability Insurance on all municipal operations and
property in the amount of $30 million.

19.2 Casualty Insurance. In addition to the insurance coverages required by Section
19.1, Nexamp shall obtain casualty loss property insurance on the System in an amount which
Nexamp deems reasonable, based on its understanding of prudent solar industry practices.
Nexamp may provide a Financing Party, if any, with the first rights to any payout from any such
insurance policy.

19.3 Certificates of Insurance. Each Party shall furnish current certificates evidencing
that the insurance required under Section 19.1 is being maintained. Each Party’s insurance policy
provided hereunder shall contain a provision whereby the insurer agrees to give the other Party
thirty (30) days’ written notice before the insurance is cancelled or materially altered.

19.4 Additional Insureds. Each ofthe Host’s and Nexamp’s insurance policies shall be
written on an occurrence basis and shall include the other Party as an additional insured as its
interest may appear.

19.5 Self-Insnranàe. Any insurance required by this Section to be maintained by either
Party may be maintained in the form of self-insurance if such insurance is not commercially
available at reasonable rates.

19.6 Insurer Qualifications. All insurance maintained hereunder, other than self-
insurance, shall be maintained with companies authorized to do business in Massachusetts and
either rated no less than A- as to Policy Holder’s Rating in the current edition ofBest’s Insurance
Guide (or with an association of companies each of the members of which are so rated) or having
a parent company’s debt to policyholder surplus ratio of 1:1.

SECTION 20. MISCELLANEOUS.

20.1 Interpretation. The captions or headings in this Agreement are strictly for
convenience and shall not be considered in interpreting this Agreement. Words in this Agreement
That import the singular connotation shall be interpreted as plural, and words that import the plural
connotation shall be interpreted as singular, as the identity ofthe parties or objects referred to
may require; provided, for the benefit of clarity, the Parties acknowledge that with respect to the
use ofthe singular form of “System” and the plural “System” shall be interpreted in the context of
any right ofHost to purchase the System as applying to both System; i.e. the Host may not
purchase oniy a single System. The words “hereof’, “herein”, and “hereunder” and words of
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similar import refer to this Agreement as a whole and not to any particular provision of this
Agreement. The words “include”, “includes”, and “including” mean include, includes, and
including “without limitation”. Except as the context otherwise indicates, all references to
“Exhibits” and “Sections” refer to Exhibits and Sections of this Agreement.

20,2 Industry Standards. Except as otherwise set forth herein, for the purpose of this
Agreement the normal standards ofperformance considered to be prudent within the solar power
generation industry in Massachusetts shall be the measure of whether a Party’s performance is
reasonable and timely. Unless expressly defined herein, words having well-known technical or
trade meanings shall be so construed.

20.3 Cumulative Remedies. Except as set forth to the contrary herein, any right or
remedy of Nexamp or Host shall be cumulative and without prejudice to any other right or
remedy, whether contained herein or not.

20.4 Limited Effect of Waiver. The failure of either Nexamp or Host to enforce any of
the provisions of this Agreement, or the waiver thereof in any instance, shall not be construed as a
general waiver or relinquishment on its part of any such provision, in any other instance or of any
other provision in any instance.

20.5 Survival. In addition to the other provisions of this Agreement that shall survive
anyexpiration or termination hereof in accordance with the explicit terms thereof; the provisions
of Section 1 (Definitions), Section 10.3 (Exclusion of Warranties), Section 11 (Taxes and
Governmental Fees), Section 13 (Dispute Resolution), Section 14 (Limitation ofLiability),
Section 15 (Assignment and Subcontracting), Section 16 (Notices), Section 17 (Confidentiality),
Section 18 (Indemnity) and Section 20 (Miscellaneous) shall survive the expiration or termination
of this Agreement for any reason; provided, that the survival of any particular provision or set of
provisions shall be limited in duration if and to the extent such survival is explicitly limited herein
or otherwise limited by Applicable Law.

20.6 Severability. If any team, covenant or condition in this Agreement shall, to any
extent, be invalid or unenforceable in any respect under the laws governing this Agreement, the
remainder of this Agreement shall not be affected thereby, and each term, covenant or condition
of this Agreement shall be valid and enforceable to the fullest extent permitted by Applicable
Law and, if appropriate, such invalid or unenforceable provision shall be modified or replaced to
give effect to the underlying intent of the Parties and to the intended economic benefits of the
Parties.

20.7 Cover Sheet. For the avoidance of doubt, the Parties acknowledge that the
signatures of their duly authorized representatives follow the two-page Cover Sheet at the
beginning of this Agreement and that the foregoing Terms and Conditions are incorporated into
this Agreement.

[Remainder ofPage Intentionally Left Blank]
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EXifiBIT A

DESCRIPTION OF SITE

The building is oriented approximately 191 degrees True South. There is generally good
solar access, with exception of varying roofheights and obstructions from trees, pipe
vents, and exhaust fans. There is no parapet, and roof heights range from 20 feet to
approximately 25 feet.

4

A photo ofthe roof where Array A wilt be installed A photo of the roof where Array B wdl be installed. Notethe trees on
the far south side of the roof these will need to be monitored and
trimmed over time so as not to interfere with output of the solar array.

Main electrical panel. The main breaker.
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EXHIBIT B

NEXAMP KWU RATE

The Nexanip kWh Rate shall be eight and eight tenths cents ($.069) per kilowatt hour for all

electricity generated by the System during the Term.
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EXHIBIT C

DESCRIPTION OF SYSTEM

Array A Detail:
Size: 22.55 KW DC (STC)
Modules: Evergreen or Kyocera Solar 205 (110)

Array B Detail:
Size: 81.18KW DC (STC)
Modules: Evergreen or Kyocera Solar 205 (396)

Note:
Vents on roof to be relocated during rerooling.
Trees to south of the array to be trimmed.

Total Array Detail:
DC (STC)

103.73KW Roof Mounted Photovoltoic Array

Modules: evergreen of Kyocera Solar 205 (508) fløXtRITIP Douglas Elernentaiy School

Racking: PanelClaw 21 Ei Street

Inverter: (1) Solectria PVI95KW Asian. MA

: Azimuth: Approx.191T.S. 001 1
Till: l1 cerane NT5I I, tori
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EXHIBIT D

EARLY TERMINATION PRICE SCHEDULE

Contract Year Termination Price
1 $ 504,829
2 $ 448,737
3 $ 392,645
4 $ 336,553
5 $ 280,461
6 $ 252,414
7 $ 153,935
8 $ 144,392
9 $ 134,849
10 $ 125,306
11 $ 117,671
12 5 110,037
13 S 102,402
14 S 94,768
15 $ 87,133
16 $ 81,407
17 $ 75,681
18 $ 69,956
19 $ 64,230
20 $ 58,504
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EXIUI3IT E

REC PURCHASE OPTION PRICING

Four and one half cents ($.045) per IcWh at all times during the Term.
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EXHIBIT F

GUARANTEED PRODUCTION

Contract Years Predicted Aggregate Production Avoided Cost
(kWh’) (ner kWh Shortfall in

Acthal Production)

1’ through 4 450,941

5lhthroughgth 441,990 TBD

9th through 12th 433,216 ___

13th through 16th 424,617

17th through 20th 416,188 TBD

For purposes ofthis Exhibit F and in calculating the amount of the payment or credit due
Host, “Avoided Cost” shall be equal to the charges per kWh included in any line item on
a the Host’s monthly electric bill from its local distribution company and / or its energy
supplier other than Nexamp with an associated “kWh” description, including but not
limited to: distribution charges, transition charges, transmission charges, demand side
management charges, renewable energy charges and supply charges (based on the
standard offer in effect as of the beginning of the relevant four Contract Year period).

If a System suffers a casualty that reduces the output of such System or permanently
impairs the capacity of such System to generate electric power, the predicted aggregate
production amounts set forth above shall be ratably reduced in proportion with such
casualty or impairment.
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EXUIBITG

NEXAMP PROPOSAL AN]) AMENDMENT

[Attachedi
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Exhibit 0

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENT (“Assignment”) is

made and entered into as of

_______

—, 2014 by and between the Town of Acton, a
Massachusetts municipality, (“Assignor”), and Acton-Boxborough Regional School District, a

Massachusetts regional school district (“Assignee”).

RECITALS

A. Assignor is the host under that certain Commercial Power Purchase Agreement by
and between Assignor and Nexamp Capital PUB 1, LLC (“Nexamp”) dated February 4, 2010
(the “Purchase Agreement”) for the purchase of solar services located at the CT Douglas
Elementary School, 21 Elm Street, Acton, Massachusetts (the “School Property”).

B. Assignor and Assignee have entered into that certain Intermunicipal Agreement
dated as of___________ —, 2014 (the “Intermimicipal Agreement”) with respect to, among other
things, the transfer of the School Property.

C. Section 12.b.i of the Intermunicipal Agreement requires Assignor and Assignee to
execute this Assignment.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Definitions. All capitalized terms used but not otherwise defmed herein shall have the
respective meanings provided therefor in the Purchase Agreement.

2. Assignment and Assumption. From and after the date hereof for the remainder of the
term of the Purchase Agreement, Assignor hereby irrevocably assigns, sets over,
transfers, grants, bargains and conveys to Assignee all of Assignor’s right, title and
interest in and to the Purchase Agreement. Assignee hereby expressly assumes, for itself
and its successors, assigns and legal representatives, the Purchase Agreement and all of
the rights, obligations and liabilities, fixed and contingent, of Assignor thereunder first
accruing and arising on or after the date hereof and agrees to (a) be fully bound by all of
the terms, covenants, agreements, provisions, conditions, obligations and liabilities of
Assignor thereunder that first accrue and arise on or after the date hereof, and (b) keep,
perform and observe all of the covenants and conditions contained therein on the part of
Assignor to be kept, performed and observed on or after the date hereof.

3. General Provisions.

a. Successors. This Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, legal representatives, successors and
assigns.

b. Counterparts. This Assignment may be executed in as many counterparts as
may be deemed necessary and convenient, and by the different parties hereto on
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separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument.

c. Governini Law. This Assignment and the legal relations of the parties hereto
shall be governed by and construed and enforced in accordance with the laws of
the Commonwealth of Massachusetts, without regard to its principles of conflicts
of law.

d. No Representation or Warranty. ASSIGNOR DOES NOT MAKE, AND
HEREBY DISCLAIMS, ANY REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER IN
CONNECTION WITH THIS ASSIGNMENT AND THE PURCHASE
AGREEMENT.

Signatures on next page]
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IN WITNESS WHEREOF, this Assignment was made and executed as of the date first
above written.

ASSIGNEE:
ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional School District
Committee

ASSIGNOR:
TOWN OF ACTON

By its Board of Selectmen

Name:
Title: Chair
Duly authorized by vote of the Regional
District School Committee dated

and attached hereto

Name:
Title: Chair
Duly authorized by vote of the Board of
Selectmen dated

____________

and
attached hereto

[And by the Acton School Committee

Name:
Title: Chair
Duly authorized by vote of the Acton
School Committee dated

____________

and attached hereto]

Approved and acknowledged on this
dayof ,2014.

NEXCAMP CAPITAL PUB 1, LLC, a
Delaware limited liability company

By: NEXCAIVIP, iNC., a Delaware
corporation, its Sole Member

By:
Name:
Title:
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Exhibit P

Agreement for Douglas School Basketball Courts
(to be attached)
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AGREEMENT

This Agreement is entered into on this 3 day of

______________,

2006, by and betcveet the

ACTON PUBlIC SCHOOL DEPARTMENT, having its pnnei office at 16 Charter Road Acton

MA 01720 (the “Schools”) and the TOWN OF ACTON, a municipal corporation, having its principal

office at Town Hall, 472 Main Street, Acton MA 01720 (the “Town’).

WhEREAS the Actori Community Preservation Committee has recommended and the Acton Town

Meeting has approved, a grant in the amount of up to $20,00Q to the Schools toward the construction of

the new outdoor basketball courts at the Douglas School Elm Street Acton (the ‘Douglas School

Basketball Cotttts”), subject to cOnditions as set forth in ?i award letter attached hereto.

WHEREAS, theSohools haveaccepted that grant subject to those conditions.

WHEREAS, the Douglas School Basketball Courts will have a normal expected life of not less than

20 years from the date of completion of cons truction (the ‘Usefijl Lifu”).

NOW, THEREFORE, for adequate consideration the receipt and sufficiency of which are hereby

acknowledged, the undersigned parties agree as follows

1. Term

The Term of this Agreethetit thsil be 20 years from its execution by all parties hereto.

2. Mintenaiwé Condition

During the Term of this Agreement and subject to appropriation of funds for such purpose, the

Schools shall perform all actions necessaxy to operate, mnamtain patrol, inspect, and repair Douglas

School Basketball Courts in safe playing condition, reasonable wear and tear excepted, from the date of

completion of its construction and throughout their Useful Life (the “Maintenance Condition’) The

Schools shall budget the necessary funds and staffing resources to satistr the Maintenance Condition

throughout its Tenm

3. Use of the DoulaS School BasketbalLCourts

During the Term of this Agreement the Schools shall make the Douglas School Basketball Courts

available to the Town and Town approved community groups free of charge, for sports practices sports

events and other recreational activities suCh as Town sports .leag4mes, adOlt spOrts leagues, instrtictiotial

sports Clii ic, surnm:er Øpbrtsnp, turfitnents.and the like.

To niini ‘e potential conflicts over the use of the Douglas School Basketball Courts and to

maximize the efficient and appropriate allocation of time slots (mchmding prime afternoon evening and

weekend time slats), the Town and the Schools agree that both initially, and thro.ughoijt the Temi of this

Agreement, the Rules of Priority attached as Exhibit I shall be used to allocate shared use of the

Douglas School Basketball Courts between the Town and thç Schools The Rules of Pnonty may be

altered or amended from time to time by agreement’of.the Acton Public School Committee and theActon

Board of Seiectnen or thefrtetpective designees.

Throughout the Term of this Agreement the Reservation Rules and Regulations attached as Exhibit

2 shall govern the use of the Douglas School Basketball Courts The Field Reservation Rules and

Regulations may be altered or amended from time to. time by agreement Cf the Apton POblic School

I



Committee and the Acton Board of Selectmen or their respestive designees.

4.. Certain OperationatMatters

Any necessary permits or licenses needed to use the Douglas School Basketball Courts by any person

or entity shall be obtained by the persons or entities intending to use the courts and copies shall be

provided to the Town and the Schools To the extent any large scale or miusual use (as reasonably

determined by either the Town or the Schools) of the Douglas School Basketball Courts is contemplated

by any person or entity, the Schools and/or the Town shall have the nght to require a police pi esence

and/or that custodial or other smular services be provided and in each case paid for by such users with

respect to such use Payment of the cost of the police detail, custodial services, and/or similar services

shall not be considered a fee for the use of the courts but rather shall be a cost incidental to the user s

eyent.

S. Soverehrn Immunity

It is expressly understood and agreed, and all users of the New Douglas School Basketball Courts

shall be on notice that the Schools and the Town have sovereign immunity and statutory Immunity as

provided under Massachusetts law with respect to any use of the Douglas School Basketball Courts and

ancillary Sóhool property such as access ways, the parking äres: and the like.

IN WITNESS WffE1EOF the parties have executed thi Agreement of the day and year first above

Written.

Acton Public Sôhool.Conniittee

V

CKNOWLEDGEMENT

COONELTH.OF MASSACHUSETrS

V COUNTY OF MIDDLESEX.

On this j2-3 day of Pt4.1 2006 before me, the undersigned Notazy Public personally appeared

John B. Ryder, Chairman of the Acton Public School Cornthittee proved to
me through satisfactory

evidence of identification namely my personal knowledge to be the person whose name is signed on the

preceding document and acknowledged to me that he signed it vohuatarily for its stated purpose as the
Vforcgoing Chairman of the .Acton Publió School Qàmmittee,

J iiL (official signature andseal ofntaiy)

My commission expires. V /i .. C ía—’

:l1øtaiy Pubic
V

VL Commonwealth of Masachusal

fr My Commission EpfrCs
V

January 1: 2012

2



Town ófk t:/ ,Z
/ .7/’ .f.

I//i:1 /

Wlte- M. Foster, CIafrnian / ‘/
Board of Selectmen, Towi of Actori!

AcKNOWLEDGEMENT’

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

On this 3 day of,), . 2006, before me, the undersigned Notary Public, personally appeared

Walter M Foster, Chairman of the Town ofActon Board of Selectmen, proved to me through satisfactory

evidence of identification, namely my personal knowledge, to be the person whose name is signed on the

preceding document, and acknowledged to me that he signed it oIuntarily for its stated purpose as the

foregoing Chairman of the Board of Selectmen of the Town ofActon, a municipal corporation.

£ I ccj O_ (official siatme and seal ofnotary)

My commission expires . $ ?:. ‘2_c
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EXHiBiT 1

DOUGLAS SCHOOL BAKETBALL COURTS RULES OF PRIORITY

Unless altered.Or amended by agreement oftheActon Public School Committee and the

Acton Board of Selectmen or their respective designees, the following Rules ofPnonty shall be

used to allocate shared use ofDouglas School Basketball Courts between the Town and the

Schools throughout the term of this Agreennt

In allocating, time slots between and among’the Scho1s and th Town, the ‘Town and the

Schools shall be guided by the principle that touglas School Basketball Courts shall be a

shared recreational resource designed to help promote and sustain a vibrant and diverse

array of intra-scholastic inter-scholastic Town and community sporting and recreational

events to promote the health and well-being of the Town s and the Schools students,

youth, adults, and families, Accordingly, the Selçctmen and the School Committee (or

their respective designees) shall agree upon a balanced allocation schedule between the

Schools and the Town that takes into account seasonal sports needs increased summer

flexibility and hours when schOol is out and days are longer, and other considerations

appropriate to reaching an annual equitab.le’balance between Schools and the Town.

‘Each Dceniber for spring sports and. each May for summer and fall sports, the Town of

Acton and the Schools will distribute a single request form to youth and adult sports

associations. A joint scheduling meeting hall be held between the Seieetmertandfl$

School Committee (or theirrespective designees) in January for spring and June for

summer and fall sports At that time any conflicts in the use of the New Douglas School

Basketball COurts’will be resolved by cosensu..

The Schools shall receiVe priority for uSe of the New Douglas School.Baslcetbá courts

on school days duringscho’ol hours..The Town shall receive priority for us of the New

Douglas School Basketball Courts all other times during which commumty gioups

including youth and adult sports leagues, are encouraged to use the cOurts at all other

available time.

For any of the time specifically reserved for the use of the Town, the Town reserves its

right to waive all or a portion of its time in any year without waiving future years’ rights

to the same, time.

4



EXIIIBJT 2

DOUGLAS SCHOOL BASKETBALL COURTS RESERVATIONS: RULES AND

REGULATIONS

The Acton Public Schools and the Town of Acton are proud äf our capability tQ pfferi

community a shared recreational resource in Douglas School Basketball Courts This resource is

designed to help promote and sustain a vibrant and diverse array of iritra-scholastic, inter

scholastic, To. aud cohununity sporting ndTe feational events to promote theheaith and

well-being of the Town s and the Schools’ students youth, adults, and families We welcome

bommunity use of Douglas School Basketball Court through the procedure laid out below.

Reservations

Resertrations for Douglas School Basketball Courts will be made on the following priority

classification:

Clas 1 School activities. (priority given during school hours)

Class 2 — Town activities (priority given during non-school hours)

Class 3 —Community Education-sponsored activities, Town ofActon.Recreation

DepartthOnt-sponsored activities, and youth and.adidt sports leaguçs

Class 4— Acton residents and businesses

Class 5 — Non—Acton non profit organizations, and commercial uses (e g sports camps

sponsored by for-prOfit organizations)

Reservation Procedures

Twic a year there will beta cheauli4a meeting With eprcsentatives of Clas 1-4 users interested

in obtaining season permits This meeting will be held in conjunction with the Acton Recreation

Department Class 1-4 users will be notified as to the time and place of this meeting At that

meeting all scheduling concerns for the upcommg season will be addressed and the schedule of

field use formalized.

Revoention. ofField Perrnit

The Acton Public Schools and the Town of Acton reserve the tight to revoke a reservation permit

uidei.the following Uoiiditibiis:.

1. Usc of alcohol at the school site or parking lots.
2. Use of other conftolled.substances at the school site or parking lots.

3. Excessive litter.
4. Cars parked on the grass areas.

.5



5. seoffàul or abusive language.

6. Other iniguses deteth-iined by the Acton Recrealiozi Deparfmt or the Acton School

Depattment.

Additional reservation requests made by anr individual/team whose permit has been revoked

will be denied for the balance of the season Teams/individuals wilibe held responsible for any

.darnag caused by misuse.

Conditionsof Ue

All users of the New Douglas School Basketball Courts are on notice that the Schools and the Town have

sovereign immunity and statutory imniunity as provided under Massachusetts law with respect to any use

of the Douglas School Basketball Courts and ancillary School property such as access ways, the parking

areas and the like.

6



Exhibit Q

Agreement for Gates School Playground
(to be attached)
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AGREEMENT

This Agreement is entered into. on this 2 day of .ipy , 2Q06, by and b:eteen the
ACTON PUBLIC SCHOOL DEPARTMENT having its principal office at 16 Charter Road, Acton
MA 01720 (the Schools’) and the TOWN OF ACTON, a municipal corporation, having its principal
office at Town Hall, 472 Main Street; Asfon MAO 1720 (the “Town”).

WHEREAS, the Acton Community Ps on:Comnuttce has recommended, an4 the Actn Town
Meeting has approved, a grant in the amount of tip to $16,000 to the Schools toward the construction of
the Gates School Playground, subject to conditions as set forth in an award lett r attached hereto.

WHEREAS, the $chools have accepted that grantsubject.to those conditions.

WHEREAS, the 3ates School Playground ‘,rill ha:a normal expected life of nOt less than 20 years
from the date of completion of,construction (the “Useful Life”).

NOW, TREREFORE for adequate consideration the receipt and sufficxeny of which are hereby
achowledged, the undersigned parties agree as follows:

1 Term V

The Term ofthis AgreementVshafl be 20 years from its éxecütion by all parties heret.

2. Maintenance Condition V

During the Term of this Agreement and subject to appropriation f funds, for ch ptrpqse, tha
Schools shall perform all actions necessaiy to operate, maintain patrol, inspect, and repair Gates School
Playground in a safe playing condition reasonable wear and tear excepted, throughout the Useful Life of
the equipment (the “Maintenance Condition”). The Schools shall budget the riecessaxyfunds’. and •taffing
resourcesto satis&the Maintenaxce Condition throughout its Term;,

.3. Useofthe (ates School Playground

Dthing the Term of this Agreement, the Schools shall rnake the Gates School Playground available to
Town residents’.and the general public, free.of charge, outsideofscho5l hours ánd.class recss times

4. Sovereign Immunity V

It is expressly understOod and agreed, and all users of the Gates School Playground shall be OR notice
that the Schools and the Town have sovereign immunity and statutory immunity as provided under
Massaiusetts law vith respect

to y use Ofthe Gates School Playground and ancillary School properL
such as access ways, the parking areas and the like.

1



IN WITNESS WIIEREOF, the parties have executed this Agreeinnt of the day and year first àbOV
written.

Acton Public School Department

William Ryan, SuPeIdcnt

ACNOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MDDLESBX

On this aaday of irav -, 2006, before me, the undersigned Notary Public, p anally appeared
William Ryan, Superintendent of the Acton Public School Departmenl, proved to me through satisfactory
evidence of identification, namely my personal knowledge to be the person whose name is signed n the
preceding document, and acknowledged to me that he signed it voluntarily for its stated purpose as the
oregoing Superintendent of.the Acton Public School Dcpaxtment.

(offi7al signature and seal ofnotary)

rnJitLaWcn
• ryPubllc:

ccmmn*cafth fMassad1usefls

‘‘I’ My CommsslOfl Expires
19, 2012

2



ToActon,

Don Jóhnson,T7nManager

OWLE1)GEMEN1

COMMONWEALTH OF MASSACHUSETrS
COUNTY OF MIDDLESEX

On Th1 L daydfi, 2006, before ±e, the undersighed oariPublic,.personäliy appeared
Don P Johnson, Town anag of the Town of Acton, proved to me through satisfactory evidence of
identificatiçn, namely my personal knowledge, to be the person whose name is signed on the preceding
docun’ent,. and acknowledged to inc that he signed it voluntarily for its stated purpose as the foregoing
Tow MangeroftheTpwn àfActon, a municipal corporation

_________________(official

signature and seal ofnotary)

My comrnissIoh expires________________________________

, ANDREAL RIME
r—i Notary Public

Ic OnrnQiWeiW’ ot Massachustt
M/ Commission Expires

FebrLiarY 272009



EXHIBIT R.

BENEFICIAL INTEREST DISCLOSURE STATEMENT
ACQUISITION OF REAL PROPERTY

For acquisition of Real Property by the Acton-Boxborough Regional School District, the
undersigned does hereby state, for the purposes of disclosure pursuant to Massachusetts General
Laws, Chapter 7C, Section 38, of a transaction relating to real property as follows:

(1) REAL PROPERTY DESCRIPTION: 80 Taylor Road, 75 Spruce Street, 21 Elm Street, 433
Massachusetts Avenue, 15 Charter Road and 199 Arlington Street, Acton, Massachusetts

(2) TYPE OF TRANSACTION: Purchase

(3) SELLER: Town ofActon

(4) BUYER: Acton-Boxborough Regional School District

(5) Names and addresses of all persons who have or will have a direct or indirect beneficial
interest in the real property described above:

NAME RESIDENCE

Acton-Boxborough Regional School District 16 Charter Road
Acton, Massachusetts 01720

(6) None of the above mentioned persons is an employee of the Division of Capital Asset
Management or an official elected to public office in the Commonwealth except as listed
below.

(7) This section must be signed by the individual(s) or organization(s) entering into this real
property transaction with the public agency named above. If this form is signed on behalf of
a corporation or other legal entity, it must be signed by a duly authorized officer of that
corporation or legal entity. The undersigned acknowledges that any changes or additions to
items 3 and or 4 of this form during the term of any lease or rental will require filing a new
disclosure with the Division of Capital Asset Management and Maintenance within thirty
(30) days following the change or addition.

(Practice Axca,ILABOR/243OgI00007IA2554976.DOCX)



The undersigned swears under the pains and penalties of perjury that this form is complete
and accurate in all respects.

Signare:

Printed Name: Dr. Stephen Mills

Title: Superintendent

Date:____________________________

(Practice Areas/LAB0RJ243091000071A2554976.DOCX)



Exhibit S

Authorizing Vote of A-B Regional School District Committee
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RECORD OF VOTE OF THE ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT SCHOOL COMMITTEE

April 3, 2014

At a duly called public meeting of the Acton-Boxborough Regional School District
School Committee on April 3, 2014, the Committee voted as follows:

1. To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town”), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

2. To authorize the Chair of the Committee to execute the Agreement on behalf of
the Committee.

3. To approve that certain Memorandum of Understanding (the “MOU”) between
the District and the Town in the form presented to the Committee at its April 3,
2014 meeting.

4. To authorize the Chair of the Committee to execute the MOU on behalf of the
Committee.

5. To authorize the Superintendent of Schools to take all actions on behalf of the
Committee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of various easements in accordance with the Agreement, including without
limitation executing all deeds, easements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

C ‘-C.-
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ACTON-BOXBOROUGH REGIONAL SCHOOL DISTRICT SCHOOL COMMITTEE
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Exhibit T

Authorizing Vote of A-B Transitional Regional School District Committee
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RECORD OF VOTE OF THE ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT TRANSITIONAL SCHOOL COMMITTEE

April 3, 2014

At a duly called public meeting of the Acton-Boxborough Regional School District
Transitional School Committee on April 3, 2014, the Committee voted as follows:

1. To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town”), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

2. To authorize the Chair of the Committee to execute the Agreement on behalf of
the Committee.

3. To approve that certain Memorandum of Understanding (the “MOU”) between
the District and the Town in the form presented to the Committee at its April 3,
2014 meeting.

4. To authorize the Chair of the Committee to execute the MOU on behalf of the
Committee.

5. To authorize the Superintendent of Schools to take all actions on behalf of the
Committee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of various easements in accordance with the Agreement, including without
limitation executing all deeds, easements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

. p
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ACTON-BOXBOROUGH REGIONAL SCHOOL DISTRICT
TRANSITIONAL SCHOOL COMMITTEE
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Exhibit U

Authorizing Vote of Acton Board of Selectmen

(A02501502)



RECORD OF VOTE OF THE ACTON BOARI) OF SELECTMEN
March 17, 2014

At a duly called public meeting of the Acton Board of Selectmen on March 17, 2014, the Board
voted as follows::

1. To approve that certain Intermunicipal Agreement (the “Agreement”) between the Town and
the Acton-Boxborough Regional School District (the “District”), with its Exhibits,
substantially in the form presented to the Board at its March 17, 2014 meeting, with such
fmal changes as are approved by the Chair of the Board of Selectmen in her reasonable
discretion in consultation with the Town Manager and town counsel, concerning:

a. the conveyance to the District of the following school properties in the Town of
Acton: (i) the Luther Conant Elementary School, 80 Taylor Road, (ii) the Gates
Elementary School, 75 Spruce Street, (iii) the CT Douglas Elementary School, 21
Elm Street, (iv) the McCarthy-Towne Elementary School and the Merriam
Elementary School, both housed in the Parker Damon Building, 433 Massachusetts
Avenue, (v) the Administration Building, formerly known as the Merriam Elementary
School, 15 Charter Road, and (vi) the land located at 199 Arlington Street, identified
as Parcel 20-1 on the Town of Acton Assessor’s Map F-2A (collectively, the
“Property”);

b. the reservation and acceptance of certain easements in the Property and other
properties of the District;

c. the transfer on June 30, 2014 of any and all remaining real property and interests that
may be under the care, custody and control of the Town of Acton School Committee
from the School Committee to the Board of Selectmen; and

d. Other matters as set forth in the Agreement.

2. To authorize the Chair of the Board of Selectmen to execute the Agreement on behalf of the
Board of Selectmen.

3. To approve that certain Memorandum of Understanding (the “MOU”) between the District
and the Town substantially in the form presented to the Board at its March 17, 2014 meeting,
with such final changes as are approved by the Chair of the Board of Selectmen in her
reasonable discretion in consultation with the Town Manager and town counsel, concerning a
number of other issues arising out of the decision to fully regionalize the public schools in
the Town.

4. To authorize the Chair of the Board of Selectmen to execute the MOU on behalf of the Board
of Selectmen

5. Subject to any necessary approvals by Town Meeting, to authorize the Town Manager to take
all actions on behalf of the Town that are reasonably necessary, in the judgment of the Town
Manager, to complete the conveyance of the Property in accordance with the Agreement and
the applicable Town Meeting votes, including without limitation executing all deeds,

(A0243053.5



easements, a bifi of sale, assignments of contracts, closing forms, closing documents, and
settlement statements.

ACTON BOARD OF SELECTMEN

I.—

Janet K. Adachi, Chair DS,id lo h

WMichael Gowing, Vice

Katie Green, Clerk

/
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Exhibit V

Authorizing Vote of Acton Public School Committee
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RECORD OF VOTE OF THE ACTON PUBLIC SCHOOL COMMITTEE

April 3, 2014

At a duly called public meeting of the Acton Public School Committee on April 3, 2014,
the Committee voted as follows:

1. To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town”), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

2. To authorize the Chair of the Committee to execute the Agreement on behalf of
the Committee.

3. To approve that certain Memorandum of Understanding (the “MOU”) between
the District and the Town in the form presented to the Committee at its April 3,
2014 meeting.

4. To authorize the Chair of the Committee to execute the MOU on behalf of the
Committee.

5. To authorize the Superintendent of Schools to take all actions on behalf of the
Committee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of various easements in accordance with the Agreement, including without
limitation executing all deeds, easements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

ACTON PUBLIC SCHOOL COMMITTEE
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